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SUMMARY

The purpose of this report is to support the merger of the the Washoe County Department
of Water Resources Water Utility (Water Utility) with the Truckee Meadows Water
Authority (TIVIWA) by recommending the Board of County Commissioners (Board)
approve an Addendum to the Interlocal Agreement Governing the Consolidation of the
Water Utility into TMWA dated January 29,2010.

Washoe County Strategic Objective supported by this item: Sustainability of our
financial, social and natural resources.

PREVIOUS ACTION

On December 9,2009, the Board entered into an interlocal agreement governing a

proposed merger of the Water Utility with the TMWA Board of Directors.

The Board and the TMWA Board of Directors held a joint meeting on March 19,2014,
and directed staffs from both entities to complete the merger with an anticipated closing
date to occur in December 2014.

BACKGROUND

TMWA and the County entered into that certain Interlocal Agreement Governing the
Merger of the Water Utility into TMWA dated January 29,2010, which provides for the
merger of the Water Utility into TMWA (Merger ILA). Pursuant to Section 5.2 of the
Merger ILA, the parties agreed to prepare an addendum to the Merger ILA upon the
completion of due diligence, which addendum would set forth the schedules identifying
the Transferred Assets, Excluded Assets, Assumed Liabilities, Excluded Liabilities, and
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disclosures of conditions as set forth in Article VI of the Merger ILA. In addition, the
addendum shall include a plan for curing or mitigating any conditions to closing
identified by the parties during due diligence, as well as a proposal to allocate liabilities
based on the principles of Article IX of the Merger ILA. Under the Merger ILA, it is
contemplated that all schedules contained in the Addendum will, if needed, be reviewed,
updated and approved by the County Manger and the TMWA General Manager at the
Closing to reflect any changes or additions.

The content of the Schedules and Disclosures are set forth in more specificity in Sections
5.3 through 5.7 andSection 6.1 of the Merger ILA. Generally, the Schedules and
Disclosures identify the following:

ILA Section Addendum
Schedule

Title Description

Schedules of Assets and Liabilities
5.3 Transferred Assets Physical: Water facilities, land, rolling stock

Intangible: Water rights, Records (customer,
engineering, GIS, permits, accounting etc.)
Financial: Water revenues (all, restricted,
unrestricted, reserves held by County for water
ops)

5.3(a) Water Utility
Facilities

s.3(bx1) Fee Title Real
Propertv

5.3(bX2) Easements and
ROW

s.3(b)(3) Leases, Licenses,
Permits

5.3(c) Water Rishts
5.3(d) Designated Funds
5.3 (0 Cash and Near

Cash
s.3(i) Equipment and

Rolline Stock
5.4 5.4 Excluded Assets Assets that are owned, but are not primarily

used or necessary to operate the water utilitv
5.5 5.5 Assumed Contracts Contracts TMWA will assume at the closins
5.6 s.6(D Additional

Assumed
Liabilities

Section 5.6 of the Merger ILA describes
various liabilities TMWA will assume at the
closing (e.g., obligations in the normal course
of the water utility business, etc.). The purpose
of Schedule 5.6 is to identify "such other
liabilities as TMWA agrees to assume". if anv.

5.7 5.7(c) Additional
Excluded
Liabilities

Section 5.7 of the Merger ILA describes
various liabilities TMWA will not assume at
the closing. The purpose of Schedule 5.7 is to
identify "such other liabilities" that will
constitute Excluded Liabilities.
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With the completion of due diligence, TMWA and County staffs have worked

cooperatively to develop the detailed information in the Schedules and County staff has

prepared the disclosures attached to the draft Addendum. The compilation of the

Schedules and Disclosures and the approval of the Addendum are necessary steps to

facilitate the final consummation of the merger, anticipated to occur December 31,20t4.
The information contained in these Schedules will be used to develop closing documents,

such as deeds and other assignment instruments, to convey the Transferred Assets at the

Closing.

In accordance with the Merger ILA, the Addendum includes various representations and

warranties by the County regarding the title and other condition of the assets identified in
the Schedules. The scope and nature of the representations and warranties are typical of

ILA Section Addendum
Schedule

Title Description

Disclosure Schedules
6.1 6.1 Washoe County

Disclosures

Washoe County is required to make certain

disclosures regarding the Transfened and

Water Utility, as set forth in the schedules

below.
6.1(a) Real Property

Disclosures

6.1(b) Water Resources

Disclosures

6.1(c) Utility Water
Facilities
Disclosures

6.1(d) Other Assets

Disclosures

6.1(e) Assumed Contract
Disclosures

6.1(0 Regulatory
Compliance
Disclosures

6'1(e) Environmental
Claims Disclosures

6.1(h) Potential Litigation
Disclosures

6.1(1) Other Liabilities
Disclosures

6.4 6.4 Priority Material
Conditions
Remaining To Be
Cured

List from schedule 6.1 of conditions that must

be removed, cured, mitigated
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a transaction of this nature, although they are limited in many respects to reflect that the
assets are being transferred in an "as-is, where is" condition.

The Addendum includes provisions to create a separate legal parcel for the transfer of the
Longley Lane Treatment Plant, and contemplates the possible temporary lease of that
facility in the event necessary parcel maps cannot be processed through the City of Reno
prior to the Closing. Staffs are in the process of surveying the parcel to be created, and
anticipate a parcel map application will be filed with the City of Reno in the near future.

In accordance with Section 3.1.2,3.1.3,4.1.1,4.1.3,4.L.5 and 4.1.7 of the Merger ILA,
the Addendum also includes provisions describing how the Washoe County debt
obligations will be restructured at the Closing. These provisions recognize that TMWA
will not be "assuming" the County debt from a technical legal standpoint, but instead
TIvtWA will issue new debt and enter new loan agreements the result of which will be to
release the County from certain existing debt. Specifically, TMWA will enter new
agreements with the Nevada Division of Environmental Protection (NDEP) pursuant to
which TMWA will agree to pay, following the Closing Date, the balance (approximately
$9,109,400) due to the NDEP under the 2005 Longley Lane Bond in Safe Drinking Water
SRF and the NDEP will release the County from any post-Closing obligations on such
debt. Additionally, TMWA will issue new debt and escrow sufficient funds to facilitate
the defeasance of the General Obligation (Limited Ta:r) Water and Sewer Bonds
(Additionally Secured by Pledged Revenues) Series 2005 issued by Washoe County, up
to the approximate amount of $26,100,000. The County will retain all other debt
associated with non-water utility services. These provisions are consistent with the
ordinance adopted by the County on September 23,2014, and the resolution adopted on
October 14,2014, to facilitate the restructure of the remaining County debt obligations
and to strip water utility revenues from pledged collateral.

In accordance with the Merger ILA, the Addendum includes plans for mitigating
conditions related to Developer Agreements and allocation of liabilities based on the
principles of Article D( of the Merger ILA.

Based on the County's involvement with and TMWA's experience when it acquired the
assets of Sierra Pacific Power Company's water utility, the parties have included terms
which provide for cooperation after the Closing to facilitate any actions that may need to
be taken. Given the scope and complexity of the easement and real property interests
being transferred, as well as the financial obligations and transfers, it is anticipated that
there may be inadvertent omissions or other matters that the parties will need to work
through after the Closing to implement the parties' intention. This type of procedure is
common in transactions of this nature.

FISCAL IMPACT

Upon Close of the merger the County's Water Utility Assets, Liabilities and operational
results will be assumed by TMWA.
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RECOMMENDATION

It is recommended that the Board of County Commissioners discuss and approve the

Addendum to the Interlocal Agreement Governing the Consolidation of the Washoe

County Department of Water Resources Water Utility into the Truckee Meadows Water
Authority dated January 29,2010.

POSSIBLE MOTION

Should the Board agree with staff s recommendation, a possible motion would be:

"Move to approve the Addendum to the Interlocal Agreement Goveming the

Consolidation of the Washoe County Department of Water Resources Water Utility into
the Truckee Meadows Water Authority dated January 29,2010."
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A FJSOLUTION APPROWNG THE INTERLOCAI ACNPNII{NNT
GOVERNING THE MERGER OF THB WASIIOE COUNTY DEPARTMENT
O}'\ryATER RESOURCES' WATER UTILITY INTO T}IE TRUCKEE
MEADOWS WATERAUTHORITY AI{D PROVIDING F'OR OTHER
MATTERS PROPERLY RELATED THERETO.

*!F*{(rl.

WHEREAS,.The Truckee Meadows'Water Authority (TMWA) and Washoe County are

both engaged in the distribution, sale and delivery of water service to residents within

their respective service areas. of the Tnrckee Meadows Community; and

WHEREAS, At the recommendation of the Westera Regional Water Commission, the

respective governing boards of TMWA and Washoe Coiurty have requested that studies

be conducted to detennine whethermerger of Washoe County's Deparlment of Water

Resources (DIVR) Water Utilityinto TMWA could advance the establishment of an

integrated v/ater resources management system and have significant benefits for the

community, includiug but not limited to long tenn savings, more efficient resource use,

better stewardship of water resorrces, more efficient use of facilities and facility

planning, expanding the benefits of drought storage to all Truckee Meadows customers,

and more predictable and el{icient customer services benelits for the Truckee Meadows

Community; and

WHEREAS, After due consideration of all appropriate facters, the Washoe County

Board of County Commissioners and the TMWA Board of Directors have determined a

cooperative agreement governing merger of tlie DWR Water Utility into TMWA is in the

best interests of the their respective customers and the Truckee Meadows Communify;

aud

WHEREAS, NRS 277.O45provides that two ormore politicai subdivisions may enter

into cooperative agreements forthe performance of any governmental fuuctiory and

WHEREAS, NRS 277.045 further provides that every such cooperative agreement must

be adopted by formal resoiution or ordinance of the governing body of each pcrlitical

subdivision included, and must be attached hereto as an exhibit; and

WIIEREAS, Tho Washoe County Board of Counfy Commissioners desires to approve

and execute flie Interlocal Agreen:ent governing merger of the DWR Water utility into

TMWA; now, thelefore, be it

c
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RESOLVED, Bythe County of Washoe, that:l

SECTION 1. A true ancl correct copy of the Interlocal Agrcement governing

merger ofthe DWR'W'ater utilifyinto TMWA is attached in full hereto as Exhibit A and

incorporated hereilr by reference.

SECTION 2. The Interlocal Agreement is hereby approved, aud Washoe County

staffare authorized and directed to perfomr aoy telm, condition, duty or obligation

necessary to effecluate the Interlocal Agreement.

SECTION 3. AII actions previously taken by Washoe County and its officers

and ernployees to car4r out the purposes of this Interlocal Agteement and Resolution are

hereby approved and ratified.

SECTION 4. This Resolution shall be effective upon passage and adoption.

Upon motion by Comnrission member Liukin seconded by Commission member

Bretemitz the foregoing Resoiution was passed and adopted this 9th day of f)ecember,

2009,by the following vote:

ADOPTED this 9tr' day of Decemb e12009 by the foliowing vote:

AYES: Humke, Weber, Larkin, Jung, Bretemitz.

NAYS: None

ABSENT: None

Washoe County Commission

STATE OF

COUNTY OF

On rlris -ff-aor rf ZQrfu)before me a NotarY Public

in and for the County s*" rr i{.erary'a---, person al ly

appcared known to me to be the Person(s)

described herein and who executed flre foregoing instrument and r;i'ho acknowiedged to

me that he exccuted the same freely and of Washoe CountY, forthe
.\

q

i
-(

RITA LEI.ICIONI
Notary Public - Stats of Nevada
Appoi0lment Rec0ded in Washoe Counly

No: 9a-2090.2 - E4riros September 28, 2010

ABSTAIN: None/*dl

uses and purposes therein mentioned-

Notary Pubiic



TRUGKEE MEADOWS WATFR AIJTHORITY
(rMWA)

RESOLUTION NO. 15{

A RESOLUTION APPROI4TNG TITN INTERLOCAL AGREEMENT
GOVERNING THE MERGER OI'TEE WASHOD COUNTY DEPARTMENT
OI'IilATER RESOURCES WATER UTILITY INTO THE, TRUCKEE
MEADOWS WATER AUTHORITY AIID PROVIDING FOR OT}IER
MATIERS PROPERLY RELATDD TEERETO.

wHERIAS, the Truckee truuaoJ ;# Authority CrMwA) and lVashoe

Counly are both engaged in the dishibutiorl sale and delivery of water service to

residents within theirrespective service areas of the Truckee Meadows Community; and

WHEREAS, at the recornmendation of the Westem Regional Water Commission,

the respective governing boards of TMWA andWashoe County have requested that

studies be conducted to determine whetlermerger ofWashoe County's Deparbnent of
Water Resources (DWR) Watcr Utiiityinto TMWA could advance the establishment of
an integrated water resources management system and have sipifcant benefi.ts for the

community, inoluding but not lirnited to long tern savings, more efficient resource usg

better stewardship of wator resources, more efficient use of facilities and facility

planning, expanding the benelits of drought storage to all Truckee Meadows customers,

and more predictable and efEcient custorner services beneflts for the Truckee Meadows

Community; and

WIIEREAS, after due consideration of all appropriate factors, the'Washoe

County Board of County Commissioners and the TMWA Board of Directors have

determined a cooperative agreement goveming rnerger of the DWR Water Utility into

TMWA is in the best interests of the their respective oustomers and the Truokee

Meadows Commurity; and

WHEREAS, NRS 277,045 provides that two ormors political subdivisions may

enter into cooperative agreements forthe performance of any governmental fuirction; and

WHEREAS, NRS 277,045 further provides that every such cooperative

agreement must be adopted by fonnal resolutiou or ordinance of the goveming body of

each political subdivision included, and must be aftached hereto as an exhibit; and

1
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WIIEREAS, the Washoe Corurty Board of County Commissioners desires to

approve and execute the Interlocal Agreement goveming merger of the DWR W'ater

utilityintoTMWA; and

NOW, THEREFORE, BE ITRESOLVEDbyTMWA" that:

SECTION 1. A true and correct copy of the Interlocal Agreement goveming

merger of t}e DWR Water utility into TMWA is attached in full hereto as Exhibit A and

incorporated herein by reference.

SECTION 2. The Interlocal Agreement is hereby approved, and TMWA staff

are authorized and direoted to perform any term, condition, duty or obligation necessary

to effectuate the Interlocal Agreement.

SECTION 3. All actions previously taken by TMWA and its officers and

employees to carry out the purposes of this lnterlocal Agreement and Resolution are

hereby approved and ratified.

SECTION 4. This Resolution shall be effective upon passage and adoption.

Upon motion by Board member Robert Larkin, seconded by Board member Geno

Martini, the foregoing Resolution was passed and adopted this 9ih day of Deeember,

2009,by ttre following vote:

AYES: DAye Aiazzi, Mike Carrigan. Mike Cate. Robert Larkin. Geno
Martini andTom Youne

NAYS:

ABSENT: Robe$ Cashell -
ABSTAIN:

q
I

l
0
{

Mike Canigan, Chairman
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STATEOFNEVADA, )

couNrY oF WASHOE. ; 
tt'

On this 16b day of December, 2009, Mike Canigan, Chairman of the
Board of Truckee Meadows Water Authority, personally appeared before me, a
Notary Public in and for said County and State, and acknowledged that he
executed the above instrument freely and voluntarily and for the purposes therein
mentioned.

'-' 
conlnHec,qsseu-

NotorY Publlc - Slatu o! NY+-rr,n fi* n,ouAhYfrdoo cdr'Y

ioim+ors&s' Eor*letr ?L.*lP"
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DATED
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INTERLOCAL AGREEMENT
GOVERNING TIIE MERGER OII THE WASEOE COUNTY DEPARTMENT OT'

1VATER RESOURCES WATER UTII,ITY
INTO THE TRUCISE MEADOWS WATDRAUTIIORTTY

This Inter{ocal Agreement Governing the Merger of the washoe courity
Deparhuent of water Resources water utility into the Trtckee Meadows water
Authority, is between livAsFIoE couNTY, NBVADA, a political subdivision of the
state of Nevada ("county" or "washoe.county"), and TRUCKBE i\dEADows WATER
AUTHORITY ("TMWA"), a Joint Powers Authority entity created pursuant to a
cooperative agreement among the cities of Reuo, Nevada, Spalks, Nevada and Washoe
County, Nevada, pursuant to N.R.S, Chapter 277, each a '?arty', and collectively
"Parties."

RECITALS

A. Pursuant to direction by tiroil respective gover"ning boards, and iu furtherance
of directives in the w'estenr Regioual water cornmission Act, tMwA and washoe
County Depar0nent of Water Resources ("DWR') have undertaken studies to detenline
whether some form'of-consolidation'of their water services fui:otions worilcl be feasible
and if so, whether such corrsolidatiou would create llel beuelits lbr the Truckee Meadows
con:munity;

B. These sh:dies demonstrated that rnerging the DWR Water Utility into TMWA
by.defeasing and or restructuring DWII debt would be financially feasible within a
reasonable tiine.fi'ame, but that the converse (defeasing TMWA's debt) woukl r:ot be a

fi nanciall y desirabl e al ternative;

C. The Westelt: Regional Water Commission has reviewed the results of studjes
presented by stafts of TMWA and DWR at its meeting held August '!4,ZOO1, and ageed
to recomrneud to the govemirrg boards of TMWA and DWR thatrnerger- of the DWR
Water Utility into TMWA bepulsued;

D. TMWA and DWR have detenr:ined that lrlelger of the DWR Water Utility
into TMWA can have sigrrificant benefits fbr Ure comurunity to advance the
establislutent of an integrated water resouroes managemeut system, including but not
limited to long teim savings, ulol'e eflicient resource uso, better stewardship of water
resources, more efficieut use of facilities and facility plannir:g, expanding the benefits of
drought storage to all Truckee Meadows customers, arrd n:ore predictable and efficient
sustom.er seruices;

E. TMWA and DtrVR have deternrined tirat if appropriately irnplernented, rnerger
of the DWR Water Utility into TMWA can be achieved within the frarnework of the rate
shuctures pt'eviously plauned by the separate agencies and presented to the respective

e
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goveming boalds, arrd tlrat melger will have little rrear-tenn rate consequences anc{ will
have lor:g-terrt rate benefits for the custome,rs of both entities;

F. After considerir:g all appropriate factors, the Washoe County Board of County
Comrnissionerc ("County Board") arrd the TMWA Board of Directors have detegnined
that rnergi:rg the DWR Water Utility into TMWA, subject to the terms and conditions of
this Agreernent, is in the best interests of their respective qustomers and the cornmuuityt

NOW THEREFORE, in consideration of the premises and covenants and
conditiotts set forth iu this Agreernent, and for other good and valuable consideration, tlie
receipt and sufficiency of wlrich are acknowledged, the ?arties agree as follows:

ARTICLE I. DEFINITIONS

As used in this Agreement, the following tenns shall have the meanings set forth
beiow:

Addendum shall have the meaning set forth in Section 5.2

Assumed Liabilities, shall have the meaning set forth jr Section 5.6

Closing Date shall rnean the date no later than one year followir:g the date upon
wlrich all material ttansactions, documents, obligations, and Necessary Conditions have
been completed, assumed or fully satisfied and made e'ffecrive, including, without
limitation, obtaining all consonts, authorizations, permits, licenses, cofiificates and
approvals required under this Agreement, and the Watet'Utility and Transfened Assets
are couveyed ancl tt'ansfened to TMWA, as specifically cleter:ninecl in tire Closing
Memorandum.

Closins Mgry"randum shall mean an agreement prepared by the Parties at such
tinre as theNecessary Conditions set forth in Article III witl be achieved within a
predictable pedod, settittg fortJr the remaining actiotrs and fonns of documents necessaly
to effect the full legal nteiger of the \ilaterUtility into TMWA, as urore flrlly clefineci in
Section 7.12.

. D-IVR Water llttlitv (or Water Utilitv) shall nrean the elements of theWashoe
County Deparlrgent of Water Resources that provide for tlie delivery of potable water to
retail arrd wholesale services in the Washoe Couuty Service Area

Eflegtive Date shall mean the clate this Agreement is approved by flre Attorney
Ceneral of the State of Nevada.

Environmental Clalmg rnearls auy and all adrninish'ative, regulatory orjudioial
actions, suits, detnand, demanrl letters, claims, liens, proceedings or notices of non-
cotnpliance or violation by aly perisorl or entity (inoluding any govet'llmental autlrority)
alleging potential Iiability, including liability for enforcement, indemniflcation, cost

a
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l'ecovety, cleal'lup costs, injunctive relie{ removal costs, natural resoul'ce darnages,
property clanrages, personal injury, orpenalties, alising out of, based upon, orresulting
fi'om a) the presence, or Release or thleatened Release into the envitonment, of any
Hazardous Materials relating to ownership or opelatiorr of the Transfened Assets; or b)
of any violatiorr of any Envjronmental Law related to the ownership or operation of the
Transfen'ed Assetsl or c) any and all claims by any third party resulting from flro presence
or Release of any Hazardous Materials related to the Tmnsfelted Assets.

. Envlronmental Laws shall mean any currently applicable federal, state, or local
Iaws, statutas, regulatious, codes, or ordiuances relating to, or.irnposing standards
regarding pollutants or the protection of human irealth or the environment, including,
without thr:itation, laws arrd regulations relating to Release or threateued Releases of
Hazardous Materials, or otherwise relatiug to the treatment, storage, or disposal of
Hazar-dous Materials.

.@ralllravetIremeaniugsetfor'thinSectiorr5,4
ExglgAqd Liabilities shall have the meaning set forth in Section 5,7

Exclu&d Water Iltilltv Water Resources shall mean the water riglrts other than
Water Utility Water Resources which are owned by Washoe County and are assets of the
Couuty for use by Departnents other than thc Dcpartmcnt of Water Resources.

Einancial OhlleptioBg shall meau the Washoe County Obligations aud the
TMWA Obligations

Ilazardous Materials means any hazai'dous or toxic substance, material, ot'waste
defiued, listed, or classitied as or included in the definitions of "hazadous substances,"
"hazat'dous wastes," "ltazatdous lnaterial," "restricted hazardous tr:aterials," "extretnely
ha'zardous substatlcag," "toxic substauces," "contamittattts" or "pollutants" or words of
sirnilar meaning and regulatory effect by any Envilot:nrerrtal Laws.

Msterial Coqdillo4 shall mean condition(s) the occul'ence or existence of whicl:
would be a significant impediurent to successfrtl legal or financial Merger or that r.voulcl
ir:rpact &e future financial iutegrity of TIvfWA post-Merger.

Merser shall mean the full legal integlation of the Water Utility into TMWA
through the transfer of assets and assurnption of liabilities as prcvided herein, such that
TIvIlfA is the surviving waterpurveyor, as furtlier describecl in Section 2.4.

Necessary Conditions shall have tlre meaning set forth in Sectior: 3.1

Operatins Asrcement shall have the rneaning set forth in Section 7.5

Real Properfv shall mean all existing right, title, privileges, and interest to real
property held in fee silnple, or as easernents, licenses, prescriptive rights, right-of-ways,

t
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and r.ights to use public and private roads, highways, sh'eets owuerl or used by Washoe
County hl cotutection with the couskuction, ir:stallation, expansion o; necessary to
operate and maintaiu all Transfered Assets or the Water Utility.

Relesse shall be defiued as that tenn is defined jn 42 USC $ 9601(22).

Truckee Mendows wnter Authoritv ("TMWA") shall rnean the separate legal
entity established by the TMWA JPA pursuant to Chapter 27? of the Nevadi Revisecl
Statutes.

TMWA Oblieatjons has the meaning specified in Section 4.1 .2 hereof. A list of
presently outstanding TMtrVA Obligations, including a paynent schedule therefor, as of
June 30, 2009, is presented in TMWA's 2009 Cornprehensive Annual Financial Report.

TMIYA Jqtnt Powers Agreemcnt (or TMWA JpA) shalj urean the ."['rusgss

Meadows water Authority cooperative Agreemeut among the city of Rcno, city of
sparks, county of lffashoe" effective Decenrber 4,zooo, as amended in 2005, and
together with any subsequent arnendment thereio, pursuant to which the parties to that
agteeurent forrned TMWA as a Joint Powers Authority under chapter 271 of theNevada
Revised Statutes.

Transt'erred Asq.gtg shall have the rneaning set forth in Section 5.3.

Watgr Utllltv'Water Resourggq shal1 mean the water rights set fortl'r ou Schedgle
5.3(c) which represent all of Washoe County's: l) owned and dedicated water rights
whiclr are committed to support existing and futurepotable/dornestic water service(s) to
nluricipal and indush'ial customers within Washoe County's service area; and 2) banked
water rights held in trust for third parties.

Waghoe Countv Bonowi4g Documents has the meaning set fofih in Section
4.1.1 hereof

Washoe Countv Oblisations has the meaning specified in Section 4.1.1 hereof
A list of presently outtstanding lVashoe County Obligations and a payment schedule
tlrerefbr, as of June 30,2009, is presented in washoe couuty's 2009 cornprehensive
Annual Financial Report.

Yr'asloe CounW Infrqfu4d Lo3ns shall n:ean outstandirg loans made arnong tho
water, sewer, reclaimed water and stomrwater divisions of the D1MR Enterprise Fund.

Water Utilily Watel'Facilities shall mean all water treahnent plants, wells,
slpply, storage, hansmission and distribution pipes aud fhcilities, pumps, tan[<s, trade
fixtures, leasehold improvements, genelators, valves, metel's, service conneotions ancl all
other plrysical facilities, improvements and installations primarily used in conjunctior:
witlr, or necessary to operate the Water Utitity, togetlrer with any assignment of existiug
and assignable third-party wamanties and representations that lelate to cornpleted, or
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ongoing conshuction, reconsfuuction, upgrading, installation, expausion and repair of the
WaterUtility.

Yy'ater Utllltv lVater Revenues (or Water Revenues) shall mean all income
and revenues receive{ or accnted under generally accepted accounting prirrciples derived
directly or indirectly by Washoe County {ion: the sale of water or frorn other seruices
provided by, or fi'om fle opemtion and use of and otherwise pataining to the Water
Utility, including withoui limitntion, all rates, fees, and other charges or paynents for the
use of the Water Utility, but excludiug any moneys borrowed ar:d used for the acquisition
of capital improvements. Watq Revenues wfll also include all incorne or other realized
gains fi'om the investrnent of such income and ar:y sums withdrawn from a rate
stabilization account.

ARTICLE II. AUTHORITY, PUITPOSEAND INTENT,
COVINANT TO COOPERATD

2,1 Autltority. Chaptor 277 of theNevada Revisei Statutes provides general

and specific authority for the aetions contenrplated hercin, including but not lirnited to the
following: NRS 277.060 allows governmental entities autltotized to acquire, operate, and

maintain water facilities to contlact with one another to pcrform such services. NRS
277 .045 allows political subdivisions of the State to errter into cooperative agreelnents for
tlre perfounance of governmerrtal functions. NRS 277.103 provides for the nrerger of
governrnental services. NRS 277.170 provides that a public agency may suppolr an

agreern-enf rnade pursuant to NRS 217,080-170 by selling, Ieasing, givir:g or otherwise
supi:lying properry. NRS 277.1 80 provides generally for ir:terlocal agreernents,

2,2 Purnose a\d hient. The purpose of this Agreernent is to integrate aud

metge ilr a strategically phased marlller the Water Utility into TMWA, with the surviving
water purveyor to be TMWA, which r::erger will be fully effective upon satisfaction of
the material conditions stated hereir: arrd in the Closing Memot'andum, witlt tire ultirnate
goal of achieving the benefits of irnproved custom$ service, water resources

management, systern reliability, and cost reductions aud future cost avoidance througl:
mergcl'. The Parties agree that a further goal of this Agreement is to pennit the County to
permanently withdraw ttom the business of being a potable water purveyor such that tlre

County will not be requirod in the future to re-establish a water utility to provide service
to custorners of auy failed systerls. The Parties acknowledge and agree that TMWA will
assess the impacts bo each Parly's customer $oups of all assumed liabilities and if
requh'ed will create diffelential rates by using sulcharges, for example, to eusure thal
assu:ned liabilities that benefit one group of mte payers more than anothet are

appropriately allocated to l'hose rate payers usiug principles of fairness and cost of servioe

rate-making,

2.3 Candltion of Assgts. The Palties aclcuowledge and agree that the

Transfered Assets will be transferred at flill nrerger by Washoe Couuty for no finanoial
consideration and that such assets will be transfened "as-is, where is," witlr the exception

of any Excluded Liabjlities, as defined herein. Consequently, TMWA ackrrolvledges alrd
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ogrees that Waslroe County makes no representation or wananty, expl'ess or ir,:plied, with
respect to the Transfered Assets except as expressly set forlh itr tlris Agreement, the
Addendum, or the Closiug Menrorandun:,

2.4 Merser of $vstgrtts, Effective upon the Closir:g Date, Washoe County
shall transfer the Transferued Assets to TMWA pu.rcuant to the procedures set forlh ir: the
Closing Memorandum, and TWMA shall fi'om that time forward assurne full
responsibility forthe WaterUtility functions, including all Assumed Liabilities, and shall
havs full authority to do all things necessary to conduct such operations, lirnited only by
the conditions set forth in the TMWA JPA. Effective on the Closing Date, the DWR
Water Utility rvill be flilly merged into TIvfV[A, all water customers of DWR shall
become TMWA crlstomers, TMWA shall have the riglrt lo all V/ater Revenues &om such
customers, and the retail service area of DWR shall be combined into TMWA's service
area. Effective upon the Closing Date, all legally delegable govemmental flrnctions
previously perfonned by the Washoe County Board in connection with the Water Utility
or by the Watel Utility shall be delegated to TMWA, by operation of this Agreement.
Notwithstanding the foregoing in the event a firnction car:not be dolegated to TMWA
without modifisation of existing laws ol ordinances, TWMA and.Washoe Connty agree
to cooperate in effecting modifications of applioable Iaws or ordinances to allow
delegation of suoh funotion to TMWA,,audpeuding such modificatiorr, Washoe Corurty
shall remain responsible for the performance of such functions.

2,5 Coveuardjlg Satis{v Conditiorts,. The.Parties agree to use best effoils to

do atl things nccessary, proper and advisable under applicable laws, r'egulations, and pre-
existing covenants and contracts, to consummate and make effective the agleements, ,

covenants ancl transactions contemplated by this Agreement including without limitation
the Addendum, any Opaatiug Ag'eenreut; and the Closing Memorandum. In connection
therewiflr, the Parties agree that, dirritrg the due diligence process leading up to filll
merger, the Parties, as applicable, shall provide fuIl disclosure regarding the Transferred
Assets, the ter:ns and conditions of conhacts, agteements and contingent obligations,
existing and future cornmitments, and liabilities of both Parfies for the purpose of
applopriately allocating risks to the Parties during the various phases of the merger
process, as f:rther set forth in Article V and VI.

ARTICLE III. CONDITIONS NECESSARY
FOR CONSUMMATION Otr' MERGER

3,L Necessarv Qonditio.ns, The respective obligations of each party to effect
fu1l legal and financial Merger shall be subject to the satisfactior: of the following
conditions on or pdol to the Closing Date, except, to the exterrt pennitted by pre-existing
covenants, contuacts and obligatious of the parties, that such conditions may be waived or'

exterrded in writing in accordance with Sectiou 10.5 of this Agreement. 'fhe Parties
acknowledge that certain conditions aucl legal rostrictions prevent tlre Merger
contemplated by this Agreernent as of the Effective Date of this Agreanent, and that the
Parties will need to coopelate and use best e'fforts to create the legal aird financial
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environnent necessar,y for Me|ger. Necessaty conditions for the Merger (the "Necessary

Conditions") are:

3.1..L tnottification of the. T!ilMA JPA. Modificatioti of the TMWA JPA

to ilclude at a minimum, arnendutelrt of govemance structure to provide

appropriate additional representation of Washoe County on the TMV/A Board of
ljiru.iors. The Parties aJknowledge that amendment of the TMWA JIA can only

be accomplishedby the consellt of Reno, Spar*s, and washoe county, withthe

approval of th",qttorney Geueral of Nevada. The Parties agree to cooperate to

"n"ouragt 
tlie parties to the TMWA JPA io adopt appropriate amendments to

fac.ilitate.the inrplementation of this Agreement'

3.1,2 Defeasance of, or removal.of legal restrictiorts contained h't'

o utstandine TMWdJnrl DWR Ob ['is atiottst

A. Conditions relating to TMWA ObligatiqlS: Each of TMWA
noirowiug Docurnents related to a TMWA Obligation which has

not been fetired or defeased as of the closing Date.either (i) has

been anrended in a manner such tltat tl:e cousuruuation of the

Merger on the tenns conternplated by this Agreement will not

violate section 3.1.3 hereof, or (ii) allo"r,s the Merger on the tenns

contemplated by this Agreernetlt to occur without violating
Sectiou 3,1,3 hereof.

B. ConclitiorB relating to wFshoe courrty obiigations: Each of
Washoe County Bonowing Documents related to a Washoe

County Obtigaiion which has not been retirecl or defeased as of the

closing Date either (i) has beeB amended iu a manner such that ihe

collsLtmDlatioll of tlte Merger on the tetms contemplated by tltis

Agreement rvill not violate section 3.1.3 hereof or (ii) allows the

MergeronthetennscorrtemplatedbythisAgreenrenttooccur
without violating Sectiotr 3.1 .3 liereof'

3,L,g Nw-co,rffqt entiLil Of Bontl co,*efl$nts. The consuutmation of the

Merge.r'on the Closiug Date will not:

(a) r'esult in a violation of any of the covenattts made in the

TMWA Boflowiug Docunents pertaining to any then outstandi0gTMWA

Obligatiotts;- (b) lEsult in a breach of any provision of or.consritute a default

(or an evelt that would with uotice or lapse of time, or b_oth, cor:stihrte a

default) under, fl:e TIvIWA Bon:owing Docun:ents pertairring to auy then

outstar:ding TMWA Obli gati ons;

(c)resultinaviolationofar.ryofthecovenarrtsmade.intlre
Washoe Bolrowing Documents pefiai1i1g to any then outstanding Washoe

Obligations; or
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(d) rcsult in a breach of any provisiorr o{ or constitute a default
(or an event tlrat would with notice or lapse of timq or both, constitute a
default) under, the Washoe County Bonowing Documents 1:ertaining to
any then outstanding Washoe County Obligations.

3.1.i Protecriort of Access ro Capitq!.Conclitions are achieved that
protect TMWA's access to future capital requirements in a cost effective manner.

3.1,,5 Sattsfaction otJ(asltoe Cotmtv Intrafi,md Loans, All Washoe
County Intrafund Loans have been letired, or have been legally assuned by (or
legally replaced by obligations of) TMWA on terms satisfactory to the County
andTMWA.

3-1.6 Other Obll.satlons_. No amounts are due from the DWR Enterprise
Fund to the Washoe County General Fund or other non-Watet Utility furrds of tlre
Connty.

ARTICLE IV. FINANCIAL POLICTES

4,-L Non-Contravglttiqtz of Covgwnts for,Eends alzd other C-ontyactual
O blisations for 3 o ruov'e.d Mo neyt

4.7,1. Woshoe Courttv Fhmnctal Obligatigtrf. Washoe Countyhas issued
bonds ("Washoe County Bonds") and other instrument3 to repay bou'owed money
("Oflrer Washoe Borrowing") which are secured, irr whole or irr part, by the
revenues of Washoe Courrty's water and sewer utility systems, including the
DWR Water System (collectively, Washoe Bonds aud Other Washoe Borowing
are "Washoe County Obligations'). Washoe Couniy has made covenants to the
owners of the Washoe Counly Obligations in the ordinances authorizing the

. ,Washoe Bonds, in the Washoe Bonds themselves, and irr other written.
agrcements pertaining to the Washoe Couniy Obligations (collectively, "Washoe
Borrowing Docrnnents"). During the term of the Washoe County Obligations,
Washoe County and TMWA herelry covenant and agree that this AEesment will
not be applied or interpreted itr a rnauner that causes a violation of any of the
correnants mads in the Washoe Couuty Botrowing Documenls or that would
result in a breach ofany provision of, or constitute a default (or an everrt that
would witli notice or lapse of tir::e, or both, constitute a default) under, the
Washoe County Bortowing Docunrents. The provisions of the Washoe County
Bonowing Documeuts shall apply rather than the provisious of this Agreement in
any situation in which application of the provisions of this Agreement would
violate any of the covenalrts made in the Washoe County Borrowing Docllments
or would result in a bleach ofauy provision of, or constitute a default (or an event
that would with notice or lapse of time, or both, constitute a defatrlt) under the
Waslroe County Bonowing Documents. Tlreprovisions of this subsection 4.1.1.
shall remain in force until such time as the outstanding lVashoe Obligations are
defeased, testructured, an:ended, or fullypaid and retired in accordauce with their
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terms and all covenants of the Washoe Cour:ty Bonowing Documents are fully

satisfied.

4.L.2 TM|Y,A Fillanciat obligqtiolt!, TMWA has issued borrds (',TMWA

Bonds") und Jfrffi*"rrts to repayborrowed money ("OtherTMWA

eo*o*ing,'1 which are sesnred, in whole or in part, by the rcvenues of TMWA's

;;;;;;yriffi.(coltectively, TMryA Bonds and othcr TMryA Bomowing are

"T'MWh obligations"). trrlWn has nrade covenants to the owners of the

ff,,tWl Obligitioris in 0re resolutions authorizing the TMWA Bonds, in tlre
,iMW, Bonis themselves, arrd in otherwritten agreements perlaining to tho

iMWA Obligations (collectively, "TMWA Borrowitlg Documents'). During the

tu* oi Ure T_jUWR Obligations, Wasloe Cou,ty a*d TMWAhereby covenant

uJ ugr."" that this Agleeirort will lot be applied or interpreted i, a manner that

"or*f 
a violation of arry of the cove'ants made i* the TMWA Borrowing

Docurnents or that *ouia result in a breach of any provisiq, of, or constitute a

J"Ariit.r an event that would with notice or lapse oJtime, otboth, constitute a

a"ariO'rra* the TMWA Borrowing Documents. The provisions of the TMWA

Borrowing Documents shall apply rather than the provisions of this Agreement in

;;t;l;;ii'.;, i1which applicaiio,r of the ppwisiorrs of this Agreeurent would

,iotot" any of the covenairts made i, the TMWA Bo*owing Documents or

would reiult irr a breacb of any pfovisiolr of;, or constitute a default (or an event

that would rvith notise or lapse of ti*t, or both, cottstitute a default) under, the

ifr{We Bonowing Docurnlnts. The provisions of this subsection 4'1'2' shall

remaiu in force trniil such tirne as the outstancling TMWA Obligations are

a"ir*"a or fully paid and retired in accordauce with their tenns and all covenauts

of flre TMWA Bonowing Docurnents are fully satisfied'

4.L.3 TMWTA and washoe obliesrio,tts. The county andTMWA shall

rnake corrrnetriaffy *ffifri" 
"f'forts 

to aeftas", retire, or ameld atl WasSoe

ouiig"ti"r* and rtuwe obligations as prcvided iil section 3.1,2 heleof so the

"orrATtion. 
set fofth in Sectior:1.L3 can-be met. In fuitherance of this provision

of this Section:

A. The couuty and TMwA shall encleavor to defease or retire the $65
- - 

million county water aud sewer Bond issued December 21, 2005,

subject to rnari<et cor:ditions. The parlies agree that they shalluse

corimerciatly reasonable e{f:ofls to do so by a nrutually agreeable

daie a,d at a nrutually agreeable cost. lt is recognized that suclt

dof.easance or retiremeni of the Cou,ty Bonds described in this

r."tion oruy Ue achieved iri whole or in part by the issuance of

bonds by tire County, TMWA or both on or before the Closing

date.

B.Irrthecaseofthe$4,600,000CourrtyStorrrSewerBorrdissuedon
November l, 2006, the County and TMWA will attempt to

nrgotiut" *iih the owner of that Bond to amend the Bond so it
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does not encumber, and is uot secured, in whole or in part, by the

revetlues of the County's water system. If this effort is not

succossfill, the parlies shall endeavor to defease or relire the Bond

subject to market conditions, 
'The parties agree that they shall use

corrmercially reasonable efforts to do so by a mutually agreeable

date and at a mutually agreeable cost. Jt is recognized that such

defeasance or retirement of the County Bond described in this

section rnay be achieved in whole or in parl by the issuance of
bonds by the County, TMWA or both on or before the Closing

date.

In the case of Couuty Obligations held by the State Treasurer, or
any other agency ofthe State ofNevada, the'Courrty shall endeavor

to amend the County Bomowing Docurnents evidencing those

obligations (i) to separate them into "water" obligations' to which

DWR's Water Revenues ate pledged and "othel obligations", to

which DWR's WaterRevenues are not pledled, and (ii) to allow

the assigumeut and assumption of the water obligations by Waslroe

to TMWA, or lhe defeasauce and retirement of thosewater
obligatious, wlticirever the pafiies agree'is the most advantageous

approach, it being recognized that different approaches may be

used for dift'erent County Obligations. Ifit is determined to

defease orretite all or some of those Obligations, such defeasance

or t'etirement nray be achieved in whole or in part by the issuance

of bonds by TMWA on or about the Closing date,

To the extent of any other applicable debt or debt holder cousent

or atnettdr:retrt dghts, County and TMWA shall endeavor to'satisfy
salne.

4,L,4 Coiuntv Intafuntl Loans, The Coturty will develop a plarr to tneet

the conclition in 3.1.5, with a goal that that condition witl be fully satisfied by a

niutually agt eeable date,

4|1,5 CourtV il[elbtun Term Bonds,. The County and TMWA will, by a

mutually agreeablo date, develop a plan to retire or defease the County'S Series

Decembel' 1, 2001 Mediu:: Temr Bonds that ate presently beilg repaid rvith

Water Revenues, or a plau for TMWA to assume responsibility for paying to the

County monies in a suf'licient an:ount to tirrrely pay those Mediurrr Tem Bonds

with a goal that that those Boirds will be retired or defeased, or a satisfactory

agreemept rnade by the parties hereto for TMWA to provide the County with

fiilcls sufficicnt to pay the interest ou and retire those obligations on their stated

due dates betweertfie date hereof and the final maturity date of Novenrber' 1,

201 1.

c.

D.

t
--(

I

(.^

\

12



4,1.6 Bond Bnnk. Washoe County will establish the "Washoe County

Bond Bank'to facilitate issuance of future debt and the Parties shall cooperate to

encoumge tle amendment of Nevada law to allow for tire refuirding, or

defeasance, or both of debt obligations thlough the bond bank that were not

originally issued through the bond bank.

4.1.2. Appropriate Allocatlon of DWR Revenues. Washoe County will
eDsure that revenues are appropdately allocated among sewer, water, reclaim and

remediation services to errsure Wator Revenues are used solely to support the cost

of water service.

4,1,8 Ng.pclt ana ;oiU! Einanc ' The Parties agree that

their respective financial managers will consult wilh each other prior to inculring

additional debt and will cooperate in financial planning.

4,1,9 Mpintenance of Fgcilitics' Subject to the allocatiou of
responsibilities to be set forlh ir: the Operatiug Agteement, lhe Parties covenant to

. maintairr their respective water systems in g6od repair to effectively plan, operate

and maintain the watet system and provide clependable, reliable selice to
customers on a consistent basis jn confonnauce with ir:dustry standards and

practices.

ARTICI,E V. DUE DILIGENCE,TRANStr'ERRED
ASSETS AND ASSUMED LIABILITIES

S,I Due Dilisence Process. As soon as reasonably practicable after the Bffective

Date of tl:is Agreernent, the Parties shall create and impleurent a dr.re diligellce process

uncler the clireJtion of TMWA's Geueral Manager or individuals designated by hirn and

the Director of DWR or inclividuals designated by her. The purpose of the due diligence

process is l) to identify, disclose aucl describe all Transferred Assets ancl Assumed

i-iubiliti.r; and 2) to ider:tifl aird disclose obligations of the Water Utility ancl Material

Con6itions affeciing the Watu Utility trperatiotts, its financial conditiou, and the

Tragsfer-red Assets as required for the identificatiotr aud deteuniuation of Assumed and

Excludec'l'Liabilities, as furtlier described iri Article VI below'

5,2 Prepsration of Addenrlu.m, As an outcome of the due diligenoe ptocess, the

Parlies will prepare an aadordun t,c this Agreement (the "Add.endur:r"), whiclt shal'l set

forth Schedules identifying theTransferedAssets, Excluded Assets, Assumed Liabilities

ar:d Excluclecl Liabilitiis, as generally described below, and Schedules identifying and

clisclosilg tbe conditions set forth in Article VI. The Acldeudum shall include a plan for

tlie mitigation o cure of cefiain conditions identified by the Parties, and a proposal for'

gre ailoJation of liabilitics between the Parties, based upon the general priuciples set fortl:

il1 Article IX below. The Adderrdurn is intended to bepresented to the goverling boards

of the Parties for review and approval no Iater tl:an May 3 1, 20i 0, or within a reasonable

iiure perioA thereafter as detemiined by the TMWA General Manager atrd Director of
DWI{. Shoutd eitfuel Party fail to approve the Addendun: witl,iu two nronths of

(
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prpsentation by tlre TMWA General Manager and Director of Water Resources, tltis
Agreement rnay be terminated pursuant to the procedures set forth irt Article X. All
Schedules set fotth iri the Addendurn shallbe reviewed and updated to reflect any

clrauges in or additions to Matedal Cond:itions at the time either: Party beconles aware of
such conditious. Such Schedules shall be amended with any appropriate additions and

deletions as schedules to the Closing Memorandum.

5.3 .lrg.usferred Assets. Upon the tenns ancl subject to the satisfaction or
waiver of the conditions set forth in tliis Agteement, on the Closing Date Washoe County
shall assign, transfer', convey and delivel to TMWA and TMtiVA shall aoquire and accept

from Washoe County, all of Washoe County's rights, title and interrst in and to the

Transfened Assets. The Transfened Assets are defined as and shall consist of tlie
following, all as more particularly described in the Schedules ofTransforred Assets to be

set forth in the Addendum and the Closing Menorandum, and excluding the Excluded
Assets:

a. All WaterUtility WaterFacilities;
b. All Real Property;
c. All WatelUtility Water Resources;
d. All hookup fees, connection charges, waterresource fees, facility chatges,

pelfonnance bonds or other amounts paid by or received from developers in
connection with any development agreement wlrich have rtot been expended,

or which are due ol to become due frorn developers or customers for fuhrre

servi ce, water resoru'ces, or disttibution facilities ;
e.' All custorner andbilling information and records of whatever foun;
fl Water Revenues, pertinent resh'icted and unrestricted cnsh balances,

accounts teceivable, dlfered assets, prepaid 6bligations, customer deposits as

allocated by the Parties;
g, All books, recolds, plans, plats, engineerir:g and other drawitrgs, designs,

blueplints, plans, specifications, maintenance and operating manuals,
engineering reports, calculations, computer rnodels and studies, accounting,

budget and business tecords relating to the Water Utility or the Ttansferred

Assets, whether in wdtten form or othorwise, contlolled by or in tlie
possessiou of Washoe County that rolates to the WaterUtility;
h. Electronic data, computer models and /or databases used to cteate
geographic infor:nation, data aud maps, distribution system design drawings,
and as-built drawings with respect to the Transfened Assets;

i. Equipment, vehicles, rclling stock, tools, pafis and other personal property

owned, leased or prirnarily used by DWR uecessary to operate the Water
Utilityt and
j All necessary regrrlatory authorizations, go vetumeutal requirements,
pennits or approvals, subject to all conditions, Iimitations or restrictions
contained therein, necessary to conshuct, expand, repair, update, operate or
maintain the Water Utility or to provide water utility scrvice,

(
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5.4 ExclueledAssets. Wasfuoe County arrd TWMA agree that TMWA is not

acquirilg tlr" Excluded Asets. Excluded Assets shall consist of those assets ofthe

Washoe-Coulty DWR that are not owued, leased, ol prirnarily used in conjunction witl't,

or necessary to operate or necessaly to meei the cotnuritments of tlre Water Uti)ity, not

irrclucte6 in tl:e Schedules ofTtansferred Assets, except forunintentional omissions as

mutually agreed bY the Parties.

5.5 Assunted Contracts.. During the due diligence process, the Pailies shall

cooperate to id"r.,tify th" .onh"cts that TMWA will assume in order to operate the Water

Utility, which shalLe set forlh in a schedule to tire Addendum and the Closing

Menrorauduur (Schedule 5'5), consisting of

a. Construction contracts;

b. Coutracts with a tem of I year or grcateq

c. Contlacts for ptofessional services;

d. Insurance agieenrents to the exte't assignable and assumable;

e. Developer agreements fol iufiastnrctui'e and developer agreements for

water resources;
f, Any other confl'acts or agleemeuts necessary forTMWA to oPeratc

the Water Utiliry.

5.6 Assrmrcrt Liabilities.. Upon the teuns and subject to the satisfaction or waiver

of th" .or.di6fGt f*tll in this Agreernent, at the Closing and from and after the
-iorirrg 

Date, TMWA shall assume-, per{om, firlfill and discirarge when due all Assurned

Liabiliiies. Assumed Liabilities shali mean the followir:g, excluding the Excluded

Liabilities:

a. AII obligatiols irr the nolmal course of the Water Utility business to

provide waier service to those customers receiving water service on the

blosing Date, subject to the terms and couditions of TMWA Rules of Service;

b, All resource commitments, to be identified in schedule 5.6, subject to

compliance by beneficiaries theleof witlr TMWA Rules of Seryice or the

ternrs of any applicable Assumed Contracts;

c. All liabiijties and obligations under the Assumed Conh'acts to the extent

such Assun:ed Contracts at'e assigned ald assuured;

ct. All liabilities in lespect of county employees that TMWA hires and whicl:

ale part of or consistent with agreements reached by the Parties as part of the

' Operating Agreeurent or- Closing Menrorandum;

e, All liabiiities for obligatioui in respect of which TMWA has indennifiecl

Washoe Countypursuaut to Article IX of this Agteenrent;

f. Suclr ottrer iiaUilities as TMWA agtees to assume pursuant to the duc

diligence process, as further described in Articte VI and to be specifically set

forth in a schedule to the Closir:g Memorandun:;

all as niore particular{y descrtbed in the Scheclules of Assumed Liabilities to be set forth

irr the Addendum atrd Closing Memorandum'

(
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5,7 Excluded Ltabifirtes. washoe county and TMWA-agtee that TMWA is ttot

assumi,g anl6ttt 
" 

fx.tua.a Uabilities. Excluded Liabilities shall mean:

a. All liabilities relating to or involvirrg washoe courrty employees that

TM$[/A hires and that TMWA does uot assulne;

b. AIl liabilities.for obligations in respect of which washoe county has

indernnified ifUWe p*'uu*t to Article IX of this Agreement; and

c. Such othet tiabilities as the Parties aglee are Excluded Liabilities pursuant

to the due ttiligence procossl as fi:rther desfiibed in Article VI aud to be

sl"cinc*ty srI O,ttiin a sctredule to the Addendutu and Closi*g

Memotandurn.

ARTICLE VI. DISCLOSURES

6.lWashoqCourrwDiselosures.Waslroecountyagreestocoopetateinttrecltre
ailig"r* prm examine all Transfened Assets, aud sll other

,t;";;r"rd and infonnarion relevant to the Merger, including but not lirnited to contaots

ffiA;;;;s, permits, licenses, books, 
'e"ordt 

not lirnited to customer and employee

,=.or[r,in oraeiio attow ifre Pades to undeltake a colrprehensive waluation of the

nlrvsical ancl finalcial condition of the Water Utility and the Transferred Assets' for the

ilil;;;il;;irtr;sdpropriate allocation of riit ana [abilities between the Parties,

ilffi;#;;;ifi.J;ittr ttre Necessary conditions at clositg. Pursuant to the due

Ailgrr"u p.o"*, ,{"r.rib.d iu Sectiou 5'1, Wasloe County shall disclose all infonnation

r"i":Ung,. tf,e Transfened Assets ortheWater Utility, othel thal Financial Obligations

il;t;ll be rcleased prior to Closing, as follows, to be set fbrth by t1e Parties in

,"h"dol"t to the Adriindurn and Closing Mernorandum;

a. BSal-EfSpS$y. Scherlule 6'1(a): With regard to Real Propefty' auy

fi"., rortgue";;i'Ttlr"t encumbratrces, zoningor land-use conditions or

;i"i;d;;;,ffiwn o' tlu'eatened violations or breaches of lease corrditions, that

*uv i"utriiuuy impair TIvIWA's ability to operare and ,raintain the water

Utility.

b'WaterUtilityWater,Resorrrces.Sclredule6.i(b):Withrespectto
Water Utifi@ in title,liens, pledges, 'deeds of

di;; ;ri,;r elcumbrances that may m aterially irnp ai1 TMIilA' s ability to

utiiizeWater Utility Water Resorrces to meet the Water Utility wate' se.ice

comnritments,

c. Utilitv Wate.r Facilities. Scheclule 6'l(c): With respect to Water

Utility Faoilitieq any .iffitio,r, ol constraints that mayrnaterially affect their

nnctionatit, inciuding without limitation, operations, safety, o: useflil life,

d. O&9r Trar-rslflen9d .Sssets' Schedule 6'1(d): With respect to other

Transferred Assets, *rlGi *,Uuges, pledges, security interests' rights of

c\
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third parties, encuJnbrances or other charges ofany kind affecting such

Transfeued Asscts that tnay matedally irnpair TMWA's ability to opet'ate and

nraintain the Water Utility.

e. Asslrmed contracts. sctredule 6.1(e): with respect to Assunred

Corrtacts, arry co*ingent, ldnowl:, or tlrreatened defaUlt, breach, or claim by

any Party, auy corrmitments by Washoe County for telrns of one year or

longer, any comrnitrnents by washoe county that ate lilcely to involve or are

rruionut ty tikely to involve an individual payrnent of rnore than $100,000,

u"y obfigitions ior bonowed money ot to maintain deposits or advances of

ury tinol ally capital lease obligations, any-contracts which may constitute

joint venture or parHrership obligations, and any other Material condilion

affecting or relatiug to the Assumed Contracts'

f, ReSulator-v Qornpligngg: schedule 6,1(f)): Any knowr: o-t' threatened

,iolations of aly laws, iegulations, permits, and licenses controlling or

affecting the water utilitt, includiDg but llot lirnited to health, safety,

Errviroriteiital Laws, ernployee ald labor matters, and finascial reporting'

g. Environmental Clairns: schedule 6.1(g): Except as disclosed in

Sdr;drl" 6,(0, ull gruly6*sental Clairns, whether known, contingent, or

thrgatened.

S 
"nrarfi]. 

t 61113gy threatened o1 pendi n g litigatiol or adrni listlative
proceedilg thaiaffects or relates to the WaterUtility-ol'tl:e'ft'ansfered Assets

or the Walhoe County employees employed by the Water Utility'

: Schedule

6. I (0. l[, 
"10i,* 

J,rown or corrin ge,t I iabilities, or otlrer Mate.ial

Conditions not disclosed in the above schedules'

6,?,Corylli]tuiflgDtttvtoDisqtosethroughtheClosiryq.Date.'WaslroeCounty
shall have u "@wA 

anyMaterial conditio,s of which it

becomes aware that may aifect the Transfeued Assets, the Melger, the obligations and

air"lorur., set fotth above, ol that could materially affect the actions conternplated by

this Agreement'

6.3 Conficlential Treatllent TIVIWA shall treat as confidential ally

infirnnation dtr.lorA by Wrrh* County tlrat is designated as confidential, except to

the extent such infonnatiou is a public recod or a matter of public knowledge'

6.4 Remqvaland @rg ?fMaterlal Conditiotts'

6,4.1. priority M&terial Conditiorts. The Parties.shall negotiate a list of

prioriries for ffifriF*tf*tt in the Schedules described in Section 6.1 that

e
-J
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must be r.emoved, cured) corrected, Or nritigated as a conciition of Closing, Which

shall be set forth in Schedule 6,4 to the Addeudurn ("Priority Material

conditions"). ln ure event any Priotity Matelial conditions have not been so

"*a 1rrio, io tnl Ctoslrg Daie, rvrwa rnay waive such cure_or may choose to

deiay blosi,g pe*ding afprop,iateresolution of such Priortty Material

Conditions, orrru/i"?niirut" U1i, Agreemettt subject to the provisions of Article

x.
6.4,lotherConrlltiotls.Inaddition,followingtheEffectiveDateand

urntil the Ctosing=$[iillffiffiu County shallhave a cottinuiug obligatiol to rnake

rcasonable efforts to remove, cur6, cotrect, or rnitigate all cOuditions set fodh in

SchedulesclescribedinSection6.l,onabesteffortsbasis.

6,5 Atlocntion of Liabilities at ctoshl4\. As of the.closing Date, any remaining

1iabi1itiesassociated*iffisdisc.|oseclpursuanttothisArticleVI
otf,"r. tf.,*, Pr.iority tr,tateliat Conditions, shall be deiignatea as Assumed Liabilities or as

Exclqded Liabilities ir iir" cittirg Memorandutn pursuant to the, genelal principles of

risk allocation and indemnification set forth in Article [X.

6.6 Effuqt of operatins Asreefient In the event the Parties detennine to

implement vr"@ euter into an operating Agreemeirt, the

f afoes sfraff ,"ri"* the Material Conditions and TMWA may agree to assume

;*p.;ribilify for certain Material Conditions under provisions set forth i* such Operating

Agreement,

6,7 TfuIl{A Disclost.ros- TMWA aglees to cooperote in the due diligence

pro.r* uod]iliiolilffifiEamine clocume,ts and information,elevant to any

Material Conditions that relate to TMWA's operations, assets or liabilitics' TMWA shall
'rrriv 

ar"r"." to DWR any and all TMWA Disclosures if such infonnation would be

i"q,iir.ra i" be rlisclosed t6 its external auditors as part of TMWA'saudit process'

TMWA shall havo u.or.ti*ing auty to disclose to pwR atly TMWA Disclosures of

w6ich it beco*o u*uir,-ioe;ii=; *itl, any Material Conditions that could rnaterially

affect the actions contemptu:ted by this Agreement. DWR shall treat as confidential any

i*i"*r"ti", clisclosed fry fir,fWe,tf,at is dlsignated as confidential, except to the extent

su"t irrforrnution is a public recold or a matter of public lcuowledge'

ARTICLEvII.TRANSITIoNANDIMPLDMENTATIoNoFMERGER.

7,1 ltrtplententatlon silategles.. The Parties agree to unclertake and complete

a, evaluatio, of aef.uilil6frJ'r"f*ffig opPofiunities aud.shategies for the Fi,a,cial

Otiig;ionr. In the event this evaluation deteruriues that lreetilg the Necessary

Conditions will be frurirrtr aurirlg calendar year 2010, or a teasonable period theteafter,

such tJrat a defiuite crosing Date-can be determirrecl, the Parties will consider wlrether to

implement the Merger ou il1 expeclited basis, pursuant to an accelerated inrplerneutation

;iili;'A;;;i;r'atcd !la;;j, ffi"m"ntxion oithe Accelerated Plan will requi.e the

approval of botlr eor";;ti ilirat t f U.,. Parties. In the event fhe evaluation detetmines

meetipg the N.""rrury coioitio"t on an accelerated basis is not feasible or the Parties

t(...{
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otherwise detennine not to ilnplement the Acceleratecl Plan, then the Parties will

implenrent the Mergerthrough a phased plan ("Phased Plan")'

7,zTtq!!.sltiorManageurcnt.Assoonasreasonablypr.acticableafter.ttre
Effectivep*@ar1iesshallcl.ea[eatransitionmanagement..
;;;;*. under the directi"o, of TMWe's General Manager o, i'dividuals designated by

hirn and theDirector oiwurrio" county DWR ot individuals designated by her. The

tr.ansitiou management pro"ot shall inclucte planning for merger of water utility

"p"*ii.r. 
,,,aei both tfi. ecc"tetuted or Phased Plans, including engir:eering studies,

iJJiiil* prr"ri.g, uno 
"nergy 

efficiency studies ancl planning for thg addition of Water

ffic;dpl;y."I'to t6e TMIM6 sraff as required tbr rnerged operations.

7,3 Enrylovees, In or.der for TMWA to provide the services currently

p"rfor*"a uvtrre wutfttititv, rl'awa will requile the skill aud expertise of Washoe

Co,*ty employees rro* 
"rrptoyecl 

by the Waterlldlity' Accordingly'-subjeot to

u-ppfi"ufri" iaw and p*ar*ilonog"rn"nt p:actices and wot'kforce *eeds, TMWA

contemplates hiring Washoe Corrirty e*pioy"., cunently perfonning functions withirr the

;;;;;;'fih; p,-"po.ra ftl",e". *q,ht:: needs wil) be detenrriried by cooperative efhrl

of TMWA,s General r*,runu!"t and the Director of Wasl:oe County DWR' In th'e eve*l:

thar Wa^shoe County "*pi;;;;t 
;te hired byTMWA, opportuuities for ernploynentl an-cl

the classification aud pfi""*",r, of those indivicluals wittriri TMWA shall be determile(l

on a fair a*d equitnble l*ir, giri-g dtre consirleration to these i,dividuals' skills, wo'k

history, job 
"*p"ri"r"", 

ir'-uiniirg, 
"Jttiti"utioni 

licensing and professio,alisrn' Thc

washoe county orrptoyro-*ho are hired by TIT4WA will be hired subject to ul9 
-

;6i;;; ;aer rviWa, s tems and co,dirions o1' employm e,t, includin g TMWA' s

employment polioies # ;;.-;.,ils and benefits progl ari',s. Moreover, it is ar:ticipated

that current Washos C;;";, employees who are hirecl to job classifrcations that are

coveaed by TMWA's 
"oti"ltirtUuigaining 

agreemeut with the IBEW or hired to

comparable positions, iiiiLt *frl""'t to 1'tafre's collective bargaining agreement with

IBE$T.

7.4 Interirtt Ooeratiotts un'tler the Accelevq!9tlllan'- B-1" event the Pafiies

determine to irrrpl",r"n@lelated Plan, TMWA and the Water

Utility will maintai, ,tpurutJurO disti-nct operations, generally. uncler existi*g co'ditions'

throueh the Closigg nate and ful] Merger, aud clesignated Washoe County ernployees

will b; hfed by TMWA on the Closing Datc'

'1,5 ' ! the event the Farties

detennine to p@ Plan, the Parties.will enter into an

operating Agreernenr puisuant to ivhich TIYWA will conhact with county to assutne

;;;;;;n:lili ro, aef,,iJ water services of the water Utilitv (e'g' treatmeut, distribution'

and rnaintenance) as clltemrincd under the transitior: ntanagement plocess' Under the

phased plan, subject to i""tioo 7,3, designated Wasltoe County enrployees will be hired

;;}MWA us of Ur" effective clare of th;Operating Agreement. The Operati,g

Agreement shail includeihe ,]ontractual provisionirequired for TIT4WA to pet'fomr sucl:

functions, including frriroifi*iteci to specifrcation of services required of TMWA' the

Cr
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budgeting process for TMwA's cost of services and county's paytnent obligatio[s,

conditions for the uso o, ,runJtt of unencunbered assets necessary for perfotmance.of

Water Utility functionisuJias rolling stock and equipmen! conditions governing the

use of real property, u.1"5 unJ r.""rri"ty, maintenancebf iniurance, allocation of risk and

liabilities, <locument r"unug"n*rit, and'conclitions of termination, unless othbrwise

tenninated ol amepded, iiiJOp"tuiing Agteement shall remain in effect until the Closing

Date and full Merger oi"rir, !ut"a ipoi the kansition management process for phasecl

Gi"*"ntution, "lIvIWA r',uy .o,rn'utiwith County to perform ad{itioyl functions'

i;ffi;;;illnot tirnited to Uitti*g aud customer slrviie, inforuration technology, human

,*"rir"i, 
"rc, 

which ageernents=may be sel fortli in the Operating-Agreement or

,.t-Ur.q-"rt inierlocal afr"errr.nts. The Parties may also und"rtak"ioint raanagement of

;;d flrnctions, whici agrsemerts may be set forlh in tbe operating Agreement or

ffiG;;iloro"6 ug..-"**tt. I,^the eve,tthePartieshave cietenninedto implement

ilil;;th"Gt the Phised Plan but fail to execute the Ope'ati1q Asreement, such failure

;ii-b; a suff-cient but not a rnandatory basis for tennination of this Agxeement, as s€t

forth i. Article x' ' 
Frrr{wA's service area wi, be definecl as the1,6 Setytsg.4l'efls' 'Upon Merger, TMWA's service area u

combined, tf.,",Giltffiffiil service areas ofTMWA and DW& and servicemaybe

provicled rs new 
"ortoriiit.*ithin 

TMWA.bou,daries set forth in the TMWA Joint

irow.r, Agreement, and tased uPon the rules of the consolidated 1u*t''
7,6.1 hrterim Service Areas. Pending merger, theexistiug customers-of

each party rhmsuch Party, uirless-othervuise deteimined by

seporat€ agreument, New custorners shall be designaterl as TMWA or DwR

gustorners u*J upoo trreir proximity to existing TMWA o' DWR facilities,

availability 
"f 

;-6. ;;;;url""r, 
"ott-.ffectiveness 

considering all customers of tlre

two agencies, or as required to meet expectations. of tfo Ugnf;"rating agencies'

bond holders, and capilal markets, and to avoid strandi*g iuftastructure'

7,6,2 Vertli Aqveenwnts' Tlre Parties agree to coope'rate to encourage the

parties to Urc VE[|Giiile* e*rl water service agteements to enter into

amendments that will allow TMWA to provide retail service to the vefdi Joirit

SerYice Area.

7,7Rates,&es,an|Charze!'PendingNIerE-er'schPartyshallmaintaiuits
separate fates, f6es, otffir-}g-i it. *storners.-Both Paties covenalrt to maintaiu

their respective rates, ilH; 
"f*tges 

at a level sufficielt to assure compliance with tle

most rastrictive covenants and requirements of the financial obligatious of either Party' Iu

the event the parties 
"nie, 

into thJ Operating Agreement, WashoeCounty covenants to

mai*tain rates, fees, ."J"rr^rg* trraipr.oduJe ,iur,rur. at least sufficient to meet of the

cost of service and minimruniequirernents sot forth in the operating Agreement, but may

not establish ,ut"r, f""r, uoJ 
"ir*g"t 

that procluce revenues less than the mi,imu*r

l'evellue requirement.

c\
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Parties witt , een Washoe Courrty ancl tho Soutli

truckee Meadows Generai Imptoioneut District ("STMGID") to determine possible

"onAitions 
for the assigrrment io TMWA of operaiions and maintenance rcsponsibility of

the sTMGID system or explore other optionJsatisfactory to washoe county for the

operations atrd rnaintenance of tlie systetn'

T,gOutside-.Co!1!!'acts,Putchasifl'e,'PendingMetger'iladditiontoany
fuuctions tt at ,ffiu iilsfel=d to TMWA pu'suant to the Opemting Agreement,.

TMWA and Couuty ugr.." to pu'sue additionil efficie*cies tluouglr such nteans as joi,t

purchasing agreemenh, rr" oiro,,*on vendors, etc', as identified during the due

dilig"rr"" pt'ocess atld thet'eafter'

7:10 Exaenses, Subject to any allocation of obiigations set forth iu the Oper'ating

egrern "nion]llii"iitX 
oitlrir Agr""*arf all costs, fees and expenses incuged itt

connecriorl.vith thirAgreerner:t, *1d tlrc h'ansactions covered hereuuder, shall be paid by

;dil1y ir"rrrigg suclicosts, fees a1d'expenses, except for those-costs, fees and

;d,15j5 in"urr.Aiy:oiriueit*rentof the Parties, wfrich costs, fees and expenses shall

be allocated by rnutual ogtecment of the Parlies

7:1l Rules and ordilmnce-s. The Puties aclcnowledge orat regardless of the 
-

outcotneor,,"@tywi1lbebestservedbyconsistencybetweentlre
;;iiri";, rules, aird 

"r.,uie., 
oftrrrrwe *i.f" water Utility. Accordinglv, staffs of tte

i*o ug.*"i", will joir*ii recontmenrl.modifications to tbe n:les, policies and charges,

i"Juiing specifically without lirnitation, water rights dedi,catio:r policies, customer:

,"*i""r,".ria facilities 
"lrurgrr, 

of televant ssctions of the Washoe County Devcloprncnt

Code, Washoe Cou,ty Oxllnances and TMWA Rules to bring them into congruence and

facilitate this Agreement. The Parties agree to cooperate to oxpedite consideration of

ilpffi;;"g; to the Developurent Codo,.Ordinalces and Rules so that they becotne

irre"tire undeitle phasecl planty the effective date of the Operating Agreetnetlt, ot

under the Accelerated }lar: by the Closing Date'

7'12 ClogilryMenrcrqnch'utt-'

At such time as dte parlies determine that the Necessaty Conditions set forth iu

Article III will Uu u"r.,i.v.a *ithin a predictabie pedod, the Parties shall prepare and entet'

into a Closilg U.t orr"Jrr". ilre Ciosing Memorauclum shall set fofih the Closing Date

*J tf." r*ruiiring actions ar:d fonns of docrunents necessaly to effect the Merger,

includir:g, but not lirnited to, tlre followittg:

l.l2.LConsents:allconselrts,autlrorizatiotts,permits,licenses,
cerlificates ancl approvals required under this Agteemeut;

7.L2,2Tt,ansferDoct.tlnents:allconveyancesofrealproperlyandwator
rights with ttr";r.;it*m;GJhat Washoe Cour:ty possesses, bills of sale,

B
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assumption and assignmeflts and-rolated..documents necessaly to h'ansfer the

Transfererl Assets and Assumed Liabilities;

7.12,4 Finaflging Docutl!9ltls::all actions and fotms of docunrents

neccssal.y to ames set forth in Article IV;

?,12'5 Necessarv Condiiions:all actions and fotms of documonts

necessary to .rti*@ions set forth in Article III;

T.12.6sehedntesofAssctsrrrrrlLiabi|itl9s.:deftuitiveschedulesof
Transfened ar.u@ilities and Excluded

Liabilities;

7.12,7 Disclosure Schedrrtes: definitive schedules identifuing the matters

set forrh in su"tioTffiE?7$g.thrr with any remedial action required to be

taken in eorurection tberewith;

,-r.' crrn} arhorActions and documents'theParties deem
7.12,8 Oth'er: srrch othor actions

necessary in order to effect the Merger'

SlrouldeitherPartyfailtoapprovetlreClosingMemorarrdumwithintwo
,months of pro"ntuli*Urn. TM\iil,.General Managu and Director of DWR,

thisAgreementmaybeterminatedp*.u*tt.t}reproceduressetfortlrinArtiole
x.

ARTICLE VIII: REPRI}SENTAI.IONS AND WARRANTIES

8.1 Reoresentatiotrs afrt warrttntiep lLWhw -QoztttYr[H"""8:ll :']:[:
the following t$raseutations and walaanties tc

of the Closing Date: ,

8.2,1 G o o t! S ta r.t din s : P r o o et luth o ri r.v' Thc 
-!9.untf . 

i1. a f o]itical

sub clivi s ion of the s tateffi :{' ":Jid1v;T]::':fi ' ::*'l-::::
:-Y#iltl""jriir"rj;il .itt. si.tl oriqevaaa. rhe county has all organizational

Dowel necessaty' ana nusiatun, or will obtain prior to Closing all uecessary

##;i;;;iili;f i* c[*iv soura 
"rrder 

lrevada law to consummate the

t'ansactions contemplated hereunder'

C
I

l
t
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8,2,2 N o V i o I at i o n s ; E nfo r c' e ab-t t ity; N o R e (t \i'f e-d -9 o r Ls I ttt s'. The

executiJri deli and DwR,of 
!hi1A,*'eement

is not inconsiste,t with i,d will not violate o, .oniruu.t e atly Law applicable to

the County or DWR; does not and will not contravene any prov-ision of' or

".L,itrt"', 
ali^rrt rira"i:r"JC"nrract to_which the county or DWR is a patty or

by which they are bgl,,;, #t"n 
"*".rrted 

anrl delivered, tliis Agreerne.nt and all

other clocumerts and rnrt**.ott t',ereunder to whichthe county or DwR'is a

parry shall constituto lr;il';;ifi,.;; tinaing obtigaiiorrs of the countv or DwR,

22



asapplicable,enforceableagainsteaclrofthen:,asapplicable,inaccordancewitlr
tlreir respecti," t*,., No consent, approval, authotiiation ot.otlrer action by, or

filirrgorregistratiottwitlr,anygo,",.,"nt,lairtlrorityisrequiredinconnection
with the execution, delivery aud perfonnance iy the bounty or DWR of this

Agreemcnr .Urrriir."lfr"rl tfrut tiuvr t een obtained and are in full force a,d

effect,

8.2 ' TMWA mSkes the following

representatio's a,it *rffiG;m*l1or Couoiliilfire Effective Date and as of the

Closing Date:

8.2,.1 Gootl stanrline: ProDel f ulhoritu' TMWA is a joint powels

authotityandpolitical.ffi *.1:Xl#,',-#tzf$'vatidlv:llHil:;,|Jiffi'ffi;#ffi;'h;r;' of the stare of Nevada' rMWA tras

all orgauizationuf porr", nf.&*r,, rrJfi.- talce,, ot will obtain prior to Closir:g,

all necessary approvals;;il;;ifts eoarcl underNevada law to consurnmate

the trznsactions conternplated hereunder

,*u"orrj,i3", 1 :h'
inconsistenr *itu'irj iiu-# 

"iol^* 
.!.9"nrr.avene a,y Law applicabie to

TMWA; l, rrot irrilisirirri*irr, and will not violate oi contravene the TMWA

JPA;doesnotatrdwillnotcotrtraveneanyprovisio'ro{o::constihrteadefault
uuder anv cont *ito *f'1"r' TMWA is 

" ''*l "l.bv 
yli:l-'l.is boruxl' When

executed and clelivered, this Agreement aia oit oth"t docuurcnts and irrstrunents

hersunder to *rr#iwiwe, ir"* prr,y srrau constitute legal, valicl, arrd binding

ob.ligations 
"f 

T#.wA-;;r*.ruut. ugoir.tflr,rwA in accorclance with their

respective *,-*' lj" ""'i"*' opp'oiut' uuttt'i'utloo or other action by' or filing

or registratio" *il,;;;j;i"iri"ntir i.]tr"iirv irrequired in connection with the

execution,deliveryandperforrnancebyTMWAoftlrisAgreenrerrtothertlran
those that f,u'" t'tin'of'tainet1 and are i:r full force aud effect'

ARTICI.,E DL ALLOCATION OF LIABILITIES'

rupsvlX mil:aiion' AND RISr( MAN A GEMENT

$i: ;:H;lT?ffJliff# H .; #;;# C;oi,i ",' 
.iF""i in g trr" M er ger an d o r A ssu,r ed

and Excluded Uauliti*s Iu"]rJ-U" i.i.*ioua' Notwithsta*ding the foregoir:g' the

parries agree to tf* foff"wi,rg fri"rrfn^".-lonlrwitions and gJireral pri,ciples of risk

allocation during the aih"ffi pt r**t of Merger impletnentatio,:

g.L.1

Under the Acceletated Plau after thlPffective Date of this Agreement

unril flre closing Date, ;;;;.iii" phased Plan after the Effective Date of this

\
J
!
€
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Agreenrent until the effective date of an Operating Agreetnent' the Parties will

continuetoretainresponsibilityfortheirrespectiveoperationsandsystenrsas
;ilil;il 1*. r"ir,t d'rili ;1* ptn'itt'd bv liw' each Partv shall

indernnifu,holdharmles'-,aa'r*atheotherPartyfrornandagainstarryandall
thitd party claims, o"tion',-au'ouges, losses' and expenses' iucluding' withottt

limitatiort, reasonable uooi*vt'i"es ga costs' which alairns alise in whole or ir:

DaIr out of any alleged ;;;i;; ", 
wilttul acts or omissions of the irrdemnifvrng

ffi ;H;td;;;fi #;;ft ;s'nt'"in.'h'porormance?li*f l"'l*tatio,or
this Asreement, ,*""p,i]#utv fiuUfitty u'iti'g out of the ,egligence or willful

o"is or*oroissions of the indemnified Party'

9,1,2 Incle.nmiflgatiott tulrt!!. the Plt4.rl.ed Plan'

ln the eventthe Parties determine to implement this Agreement under a

plrased plan, then nt", tril rri..tir" aut" of anbperating Agreernent until the '

closing Date, the attooaiion orrirr. and indemlity obligations of the Parties

during the term of tn" opi*t-ing agr".*"r, shali be set forth in such Agreement,

lr;;;";p", the fo[owing general guidelines:

9,1.2,7 Except to the extent caused by negligencg or^glos-s

rnisconrluctormlnueoritsagentso.'..oltingdirecttyfrorn,TMWA's
opemtion 

"f 
tl',. W;t;;utitlry,-aU as lnore narticular{y set forth in the

operating As";;i; waslioe county strall retain t'esponsibility for and

.fr'ufi ira.]r"nifv TM1VA for claims arising fi'om:

The condition of the Water Utility water 'system

iii" totai,ion of Water Utility Water Resoutces' Real

Properby, and title to assets

;ffi;l"),"rent ctaims of Washoe Courrty emptoyees hired

hv TMwA pursuant to the operati:rg Agreetnettt' atising frotn

;.il';;il;y.t.; "^prov*"* 
t'v wus'oe countv ot'*re

ffi;T;;i"i*tion or.*plovies to be liired bv TMWA'

il;ffi;;ylru"r-i"rtt"a ttai* bv the ernplovees or theit

bargairring unit'
il;";r'fd;ance of Water Utility conh'acts' except for

oUtigotiorr. of contracts expressly assurned by TMWA pursuaut

to the OPelating Agleement
et u,iolution.-of o-* non-compliance with regulatoly matters

and Environmental Clairns

ifr"ltrfo""ance of DWR retaitred flinctions-

il;i;il;f Washoe Countv Finaucjal obligatious

Ciu:i*t arisiug frorn any allegld breach of any washoe County

labor agreement

t
J

\

t
{

a.

b.

c.

d.

e.

f.
g.

h.

g,L.2.2 Exoept to the extent caused by negligencc or-gross

misconduct of Washoe Countv oi lrc agents' tMWe shall indernnify
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Waslroe County for clairns arisiug t'rorn TMWA's perfonuance of co.ntlact

ooerations, as more specifically sit forth in the Operatirrg Agteement,

b'ur",l upon the followiug geuelol guidelines:

a. Negligent or gross:nisconduct in opemtions within scope

of flre OPeratin g A greemen t

b. Negligent or willful acts of agents

;. ;ffi.r";of Washoe County emplovees hired bv

fVnVn arising Post-hire
d, Conaition of a-ssets caused by TMWA or its agents'

negligence or gloss misconduct

e. i"iioir"un." orf coutracts expressly assumed by TMWA'

Corrtract claims related to TMWA actions

f. AnY breach of TMWA Obligatious

; Ciir* t itlrg fiorn any alleged breach of the IBEW

agreement,

Closinq Da.!e,:

Pursuant to tlre procedures set fortlr in Article VI, tlre Parties slrall prepare

Schedules otessumeai,*liuiitt .ta Excluded Liabilities iu connection with

;;;ffiil ;i,i," cro=i,.,Jvi",r*r rra*n, In. general, those liabilities that are

liabilities of the Water Uiltity and not general obligaiio,s of !.1str9.e 
County shall

be Assumed riar:iliues,"ano irr.* 
-r,ru111ies 

that are general.obligations of

Washoe County slarr uL fxcirdua UuUitities' Norwlthsta'clirig the foregoing' the

fbli;;;;;;iiu" n*"r"a"d Liubilititt' a,d Washoe Cou,tv shall have a

."iii"*ie 
"tligation 

to indermrify TMWA for:

a. F,rt'ors, otnissions, mi sstatem ents, tni srepres entatio ns' ot

*irr"rr',.g"*erit of Washo e County Fi n anci al Obl i gations;

b. Brnployrnent claims and liabilities not expressly a,ss3med by TMIWA'

including claims under the Washoe County bargair:ing agreement;

c.Worket,scornperrsationclairrsofWaslroeCoutttyemployeeslriredby
TWMA pufsuail t.;;; &r;rrnenr, to the exter:t surch claims accrued

Juring their ernployment by Washoe County;

d' Contract clairr:s for. tlre tluration of tlre applicable limitations period

uot exPresslY assumed bY TMWA;

e'Liabiiitiesrelatedtointentionalurisrepresentatiollsoromissionsin
<Jisclosures of Material conditions requiled by Article VI; ancl

C\
{

I\-
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f. Enviror:mental Claigrs for aperiod of tluee years followiug the

Closing Datq subject to any contribution for contributory negligence

o, nruJoi''o"i irtiile' w u'tr'o e county rnay accumulate and r'etai n

Water Revenues as llecessary to rnitigate any potential financial

i,"d;;i';i;[:pt""i*ionanishallremitanvuuexpendedretained
fi,dt;;iilwiut tt.t" end of thethree veal'period'

g.2Insura4ceantllliskManageacnt.Following.tlreEffectiveDatearrd
untit the ClosingDatg @s custornaly levels of insuranoe' '

i*cluding but not lirnit#t"o ,tlrr,ilr;*q "*uriwli.u,ance 
tiat protects its assets and

financial obligations oguirrfAf^riuf., of loss toniit*t *ith sou'd business practice and

wor.kersconpensatio"i,','*."orallofits.*,toy.',inaccordatcewithstatelaws'
In trre case of washoe i;rdy,1h; iili., u.r.noiilage that washo-e countv maintains

workers compensatio";;;;;;;its elnptoye-es i, utotaurr"e with state larvs through a

program of self ins,rari-cl;;;.;* torrirsoiun*. As soon as practicable foliowing

the Effecrive oute, "a"ii;;;;; 
io-obtain endorsements on applicable insutance

oolicies naming orc ot# p;t;; an adrlitioual insured. hr the event TMWA hires

WashoeCountyemployeespursuanttotlretennsofthisAgreernent,Tlv[WAshall
aSsIImo responsibility fo, wo,k",s compensation 

"o,e,age 
}or suclr.employees except to

the extent of any "l.i*";;;;ite 
Ju'ing th"ir employment by Washoe County'

' g,Z.L hrsttraflce rulder an ODeratlns Agteen\g'tt' in addition to the

foregoing, in ti,Iffit6" FurtG *t".iffitli,ffing Agreemeut, Washoe

county.t ar 
"ojtjn*1o 

maintain property and casualty insurance on all

Transferred A#;;,;;;;il *rrt tuwn shall be responsible for providing

insurance on *vwot", utiliby oru",. **"yJ io twrvre in conjunction with the

operating "s.##;;;;ild;ii 
u" r'"rp*gibte. f1 insuling its operations

under the Operating Agreenrent una"' it'" terms of such Operating Agroement'

9.22 *?surgnce Fotloteifle the 'Closblg Datg*Eff-ective on the Closing

Datq 1'MWA ;fiGffia" ptoperty and;;;ity ins,.,rance for tlreTrarrsfetrecl

Assets ."d ,r;i;;i;;[" i*iriJ.irrigations assumed put'suant to this

Agteement.

9.23 Obtisation to C'|n'fgt' lu the event auy 91au1s 
or losses arise ot are

tlueatened ir, ;il*d;ffiifi tLi. Agpan"nt, the Parli es shal I notify tlieil

respective,itk;;;;;;;;' wiio 
'nuu 

;"G; *a pLovicle notice to the appropriate

insurers'

9,?'4 Pur$uit of Ctalttts ufd'Wawanties' The Palties agree that each

shall usebest efforts to pursuc availabffffim ancl sources of recovery and

roimbtEsemerrtforarryclairnsorlossesincuruedincounectiorrwitht]re
implernentat#;; ;;a;iio n, onaJtiJ* e gr"t*",rt, including but not li mited

to insur.ance, selflinsuranc", *a *u*niio in tlr" event either Party is pursuing

resolution 
"f 

;;il;;'a'n'iitv ourilulions alising 
:'L1.",::: 

*l'ted to this

Agreement * ur"?i"s"gput",'sucn f,arty agrees to continue to pusue such

:

i
{
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claim to its conclusion (uotincluding the obligation to appeal any decision),

except as otherwise agreed in the Closing Memorandum'

g,3Statutoryl,imitations.Notwithstandingthefgreqoile,.nejtherPartywaives

available NRS chapter 4 t@linritations ancl oiher' liability limitations available at

law in all cases. The pa*ies acknowledge tlrat theil r'espective abilities to perform-their

,.*p;ti* obligations unatt tt it Agreeirerit is subject to the requireme'ts of NRS

Chipter 354 as aPPlicable'

ARTICLEx.TERMINATI0N,DEFAULTANDRIGHTToCURE

10.1 Ternrh*tiott sUbject to the conditior:s set folth in section 10'3' this

Agr.eement maybe tenffied and thetra*actious contemplated herei, may be

abandonedl

10.1.1 By mutual coflsent of the Parties; povided' however' that no

termi*ation rfrJii*puir:ihe rights of any holders of eitherTMWA obligations or

Washoe CountY Obligations;

l0.l.2IfthePafiiesfailtoexecutetheAddendunrorClosing
Me*orandum, oriiiirrpr"r"enti,g Merger t!1ou-eh the Phased Plan, fail to exesute

the Operating egtt.;.';t, in eaclicase,-within G time periods specified in tSis

Agteetnent;

10.1.3 If either Party is in Default (as defined beJow) and such Default (i)

cannot u" ,",oJiJl, ,..or.luo." *itlr sectiorr 10,2 ancl (ii) woutd have a

matedal adverse effect on tlie businesq opelatiot'ts, assets or financial condition of

one or both of the Parties; or

10.1'4 By either Parly, if a finaI otder, decree or rulilrg enjoirring or.

otherwise prohibiting any of the trausactions covered under this Agreemeut has

been issued by any fbJ; ;; state courl in the unitecl states (untess such orcler, decree or

ruliflg has been withdrawn, ,=v"rr",l or otherwise made inapplicable) and if the fai]ure to

coirsummate rror, protrit iieJ tra,saction (i) can,ot be r-emedied in accordance witl:

Section 10.2 ancl (iD ;;;lJ ,r;*-a nrateriai adverse eflect on the business' operations'

os"tt ot financiai condition one ol both of the Parties'

LA.2 Defautt, Notice.!'nd !'isbLto Ct'u'e'

La.z,LDefaut!.ADefaultocculswherr(i)aPat'tyrepudiates,breaclresor
faits to purfo,rffiifrnraterial reqpect, within the time fi'ame specified or' if not

so specified, Jir,in a reasonable time, any Necessaly-conditiou, covenart or tenn

expressed fr*in,ln the Addendu* oi i, ihe Closing Menrorandtu,; (ii) any

party,s r"pr"rintuiiln oiu n at"rial fact expressed herein, in the Addendum or i,
theClosingrvr"'*,,nou,"wasitrterrtiotlallyfalsified,or.ifa?artylrasa
coutirruing duty to nrake arry representatioi of a material fact or duty to disclose

any material #i;|"1, ;.piltuntutio, becomes false or such disclosure does not

q
-.{
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ocsllr as a result of a subsequent everrt or occurt'el1ce; (iii) airy l?n''t rnatedal

wananty u*pr..rtai'*i",i" the Addendum ot in the blosing Memorandum is

breachecl ut uov ti,iu au-rffi th" period of such warranty; (iv) a Party violates any

law riratedal zurd relevatrt ti this-Agreement; or (v) any event occurs that is

Jfto*it" described in this Agreenrent as a default'

10,2.2 N.ottge and rieht to cqre'-Unless otherwise specified in this

Agreement, in mosing Mernorandum, in the event of a

Defaulr, ,f," oo,r-i"foufii;;i;.ny rh"ll providJwitten notice of such Default to

thedefaultingPartyanrlthespecifit.actionrequiretltgcuf.esuchDefault,andthe
ilefaulting prtv uiiru'irur" thifiy.(3o) auvr no* the date that the notice is deemed

giveu to cure the default'

l0.3.Effgctotdqfautt.lrl-ugflrrlissufferedorcausedbyanyPartyandnot
cured within tt e p"rioaffisp""in"a in Section 1''2'2,the non-defaulting Party may

(i) pursue rcsolution 
"f 

il;;G pursuant to Article xI regarcling Dispute Resolution;

(ii) suspend ury "o*,"J;;rfb;;.; 
due.her.eunder until the Defauli is cured'or

lesolved; ot (iii) tonninaie this Agteemeut pursuant to Section 10'1'

I.0.4TerntinqtionPlatt'IrrttrgeverrteitherPartyis",,tiri"Stoteunirratethis
Agreement purru*rt toffiiJ..1 a*c1 such right to tenninate shall accrue after the

parties have entered into tt 
" 

op",.ting AgreemEnt, then prior to terminntion the Parties

slall prepare , te,minuiofffi $ffit#ti", piri;ito irovide f9r the continuation of

retail water service to washoe clunty custom;;itir"t ihrough the extension of the

operatiugAgrecrnen!p*ui,ionforanalternatecontractortoassrlmeoperationsoftlre
Water utility, or r""onli'i'ooi;i-t;;w;i;'" Utititv' N";*t"tPartvmav abandon its

obtigations under this eg,=.*unt or the operarng ,l,gr=ortnt until the Tennination Plau

is implemente.l. h fl.,J"?;;i'."r""*,*'Jor.rlotiJrt under the ope'ating Agrcement

will iesult i' a violation-of il4We Obligations o, Washoe Obligations' the Parties agtee

toimmediatelyirnplernerrtconectiverneasures,wlriclrrrrayirrcludeprovisionalmte
adjustnrents, to allow ,ir.'""rir*"ion of retail watel seryice to the washoe county

customers witlout ri"k;;;ft*h-obligations until the implementation of the

Ter:nination Plan.

l0.5EffqctofTeyniltmtiQtt.IntheeventofanytetrninationoftlrisAgreement
pursuant to Section rol;offitfr" "*""p,ion 

of co,rpliarice wit, theTermination

pian, there shalt be ,r";ffi;li,inif.,"p^rt of iif*'Wuthoe County or TMWA, or their

resuective Boards, officers, or ernployees, .*".pi ,1., tle obligatior:s of the Parties that

"*,rr"sslv 
srrvir" rrrd"i ili"1" t* of *,is Agr'.Lr.,it shall te,tai* in full force aud effect

un'J .utriu" the tennination of this Agreetlent'

10.6Waiver.Atanytirnepr.ior.tofullmetger,tlrePartiesmay(i)extendtlre
tirne forperfolmance ;fil;}il"|naitiont, core,rlnts or teuns. set forth in this

Agreemenr, in trr. e,ai"oo,i* oi in trr" crosi,ig vre,rorantlut', (ii) waive any inaccuraoios

in the repr.ese'tations aid-warr*tio corrtain"E n"rein or in arry document delivered

pursuant to this agr".*"ni; unJ(iii) walve compliance with any of the conditions,

r,
-e\
h
\
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covenants or tel,ls set forth in this Agreement, in the Addendum or in tlre Closing

Memorandum. Excepr;;;i;;6 i,r1".tio, iii, *,y such extension or waiver shall be

valid onry if mutuaily;;.J;il ,l.liri-t" in writing and duly authorized and

executed by the governing boards ofthe l'arnes'

ARTICLE XI. DISPUTE RESOLUTION

11.1 Mediation,If, after good faith negotiatious to.resolve any €lispute arising

out of or relating to *frorJition, ivenant, t.rri ot transaction covered under this

Ageement or in any oo.r*"ot diiverecl pursuant to this Agreernent, the Parties are

uuable to agree upoll u rr.utulff V 
^.ceptabie,esolutio,, 

a Pa'ty rnust first dernand in

writing ttrat the Oispute # suU*itr.O io tt e Court an'f*ua iiiediatiou Prog*rn urrder the

Nevada Mediation Rulel.- Lu"r, p*tv shall bearits owr attomey's fees and costs of

mediatio*. Neither pafr Jufr r* delmed ur" pi"voili,g party T any dispute subrnitted to

rnediation, No party ,tX#;;;il;i;; ni"'., *U*i*ii,u or dernand for arbitration

under the court Annexla aruitrato, nrogruo, ,ni"rs fir'st atternpting to rnediate ir: good

faith to reach a mediated settlement'

lT,2Arbitration,Intlreeventt]rePartiesatsutrabletoresolvearrydispute
arising out of or relatirG-to any condition, .o,r.,1rrt, term ol transaction covcred under

this Agreement or in ,,iy ao*"nt delivered frrrourt to this Agtoernent through the

courr Annex"a rr,r"ai#jffi*ffi, ;iri;#ffi,*v itien fite iwritten submission of ttre

dispute to the Grurt L"ii"*La lruiu'ation P'ogra, ii'r accordance with the Nevada

Ar.bitration nutes. nactri;rriv .r*il bear'.its oin anorn"y's.feeg and costs of arbitration'

Neitlier party shall uJ"r*Jo tn" pr.evailing party in any dispute submitted to

ar.bitration, 
,rhe parties*i;r;by;itprlrte to tlie subject matterlurisdiction of the court

Annexed Ar.bit'ation fi;;:;g.;;l*r of the nronetary value, anlount in controversy'

relief soug[rt or the natuilof tire Jlaim, 
"ont,o'u'sy 

or disputo arising out of or relating to

anvcondition,covenottt,terrnortt.ansactiou"o,','.tunder.tlrisAgreementorinany
;fu;*,* delivered pursuant to this Agreement'

ARTICLE XII. MISCELLANEOUS PROVISiONS

Lz.|EtztireAgreenlent'fhisAgreetlentconstitutestlreentireagreement
between the parties pIili"i,,,e !r-tlr" ,rPj"q! *rtt", hereof and supersedes all prior

agreernents, oral or #;;; ;il;ess or.imp6"d, a*c1a]l underlalcings, negotiatiot:s ot'

discussionsoftlreParties,wlretlrerotal.orwritten,allofwlriclrar.eintegratedhereirr;
orovided, however, il;;ilil; ;rknowleclge. that certain other agteet:rents aud

tommitment. ,rrurr u"lr".rr'*,y irr ,rr" iuiplementatiorr of tlre puryoses of this

Agreeme,t, irrcludi,g *iifr"rifi,,l,ation tlie Op"i"iire Agree.renq the Addeudu*r and

the Closing Vr"*o'u'iaut' tt]it egreen:er*.m^a'not6t ameudcd' changed' waived'

tenniuated. or moaineilr;i#; s7n 
" 

,trrtt t ein *ritirre and ratifiedbv the governi,g

boar,s of t'e raspec#" p;*trr.';nv er"no*"nrto ttris"Agreemetlt rnust be approved by

the Auonrey c"n"ruioltri ii.i" oiNrruou.- r.I; waiver of any provision of this

Agreement shall be "uiii'rri** 
i, writing rri tlgrt*A by flre faity against whorn it is

sought to be enforceAl'n.i*itfir,andirrg the fore[oi,g, ihe Director of water Resources

and the TMW6. Co.,"*i rr'r 
ju,iiust rtit av" it eiuttr-ority, subject to their mutual

tI
-\q
{

29



asfeement'tomakerninisterialmodificatiorrstotheexPtesstermsofthisAgreementnot
f""rtiti"ra*ith its substantive provisions and intent'

122 ' .ln 
any dispute or litigation

arisi*g out of this egrril",* or=ny transactior[6ffia-*der thisAgreement, each

party shall bear its o*n-uuo*"v,s iees and costs. tris Agreement shall be governed by

and construea i, .".oraoi"" *irfiifr" iuros of th" State ofllevada' Unless otherwise

asreedto hercin bv th#;il;;;;;;;; tttolve anv dispute or for anv action or

otoceedingiurnediationorartitrationtoconsttue*',',fb'"utheprovisionsofthis
igr."*"nt shall be Washoe CountY

123%,',lxiili:Hltril,firJ::i:fff 3iii.,1l"I,',.,u

Hiltilir"Jjlfrrtl'j'usrilt or i* favor of .t,r,:,:;H';,*iti't""aire the fact that one

party may have been ,"ifri"lUf" for drafting thel,'itioi io'* of this Agreernent' The

parries acknowledge #ffi];ffi;;;;h ffit;ipaiua.quattv in the negotiation antl

drafting of tfris agreeminifrio, to ,*r"uiioo ,riJ.ucf, havabeen represented by legal

counsel of their. 
"rroi.r'in'"5rrri.*i*,rrr**r 

tn.'rne neaaings of the sections and

paragraphs orthi* ,Lg'"tn;";;;f"; "o"'eni'nc" 
onlv and-i1'no'way define' limit or

aff""t tt 
" 

,cope of suustan.u oi urv section or paragraph of this Agreement'

t2,4Sevarabitiry.IfanyprovisionsorPartofaprovisionintlrisAgteement
shall, for any reason, ffiid ; b; invalicl, ileeJo; unenforceable in any respect, the

sarne shalI not affect any other proyisio.n.or poit of a pro'ision' but' to the fullest extent

possible wirhout d"f;;i;;;h" f*ti"s' inteniions irereu,der, this Agreemant shall be

refonned and construei'r? iir"a, invalid 
"t 

iG;-;;;neniorceaUle provision or part of

^ 
pr"uiti"" rrad never been contained herein'

12.5 Successors azt{ Assietls' This Agreenreni shall be blfine uf:on and inure

to t,e benefit of the p;:b; lrrr"-to-und trreir resplctive suocessors and assigtls.

12.6 RetutiorJshio o-{ Parties. Nothing corrtained iu this Agteement is intended

[o nor. strall be d"emeffi;A;;;ttartnership] j oint veutu'e,. pgencv, fiduciary duty or

other relatio,ship between Washoe iounty .iiift'lWa other thin with respect to their

"orit".trrf 
obligations contairred herein'

17'lTttirttParlyBetleficlaries.'.Therearenoexplessorimpliedthirdparty
beneficiaries ro 6ris &;;:-T;6 obriguiion, 

"toit", 
o' riglrt arising u'der tlis

Agreement, and no .i1ilH#; ""iitv 
-irll'"ot " 

tigt uto'y to tt'it Agreeme,t shall

irr:"" .rtv 
"higation, 

claitn, riglrt, or remedy hereunder'

L2.8 Counterpafis' This Agteernent may be executetl in two o""o'"

counterpatts, each oftffish;iffi;?;; '* "t6i""r' 
but all of w'ich together shall

constitute one and the sarne ilstrurnent'

t
-{
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|2.g RecitaLs, Exhibits and, Schgdt4es, The recitals ai the begiuniug of tlris

Agr"",r"n-t ur@schedules attaclred to this Agreemettt are

incorporated herein fry tf',i. tZf""nce and made a pafi heleof as if set forth iri full hereiu'

L2.!0 Ftu,thet Assurances. subject to the tems and conditions hereof' each of

the parties agrees ro us;;m;;l;lly reaso,able efforts to exscute and deliver' or cause

to be executecl and delivered, all documents and to talce, o1'cause to be taken' all actions

that,ray be reasonably;;;;*ry 
"r 

appropriate to effectuate the provisions of this

Agreement'

12,!lPrecer{el,|ceoflgreen&ntslntlreeventofanyconflictbetweentlris
n greu,ri",rr *d@eferen c ecl h erein ( e. g. th e op eratirt g

ffi;;;;i, ,h" a.ia"nao,i;;;d ti;" Closing Mernorandun:), thc tnost reccnt shall sovem'

IN WTTNESS WHEREOF, tlte Members have caused this Agreernent to be executed as
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DEPARTMENT OF WATER RESOURCES WATER UTILITY INTO THE

TRUCKEE MEADOWS WATER AUTHORITY

This Addendum ("Addendum") to the Interlocal Agreement Goveming the
Consolidation of the Washoe County Department of Water Resources Water Utility into
the Truckee Meadows Water Authority dated January 29, 2010, between WASHOE
COUNTY, NEVADA, a political subdivision of the State of Nevada (..eqq{y',), ffid
TRUCKEE MEADOWS WATER AUTHORITY ("TMWA"), a Joint Powers Authority
entity created pursuant to a cooperative agreement among the cities of Reno, Nevada,
Sparks, Nevada and Washoe eounty Nevada, pursuant to N.R.S. Chapter 277, each a
uP arty,' and collectively "Parties."

RECITALS

A. County and TMWA entered into that certain Interlocal Agreement
Governing the Consolidation of the Washoe County Department of Water Resources
Water Utility into the Truckee Meadows Water Authority dated January 29, Z0lA (the
"Merger A$eemenf'), which provides for the merger of the DWR Water Utility into
TMWA.

B. This Addendum is prepared pursuant to Section 5.2 of the Merger
Agreement, which provides that the Parties shall prepare an Addendum to the Merger
Agreement which shall set forth Schedules identiffrng Transfered Assets, Excluded
Assets, Assumed Liabilities and Excluded Liabilities, and which will include disclosures,
if any, required under Article VI, allocation of liabilities between the parties, and
provisions with respect to the mitigation or cure of conditions, if any, identified by the
parties during due diligence.

NOW THEREFORE, in consideration of the premises and covenants and
conditions set forth in the Merger Agreement and this Addendum, and for other good and
valuable consideration, the receipt and sufficiency of which are acknowledged, the
Parties agree as follows:

1. CaDitalized and Conflictinq Terms: Continued Effectl Captions.
Capitalized terms not otherwise defined in this Addendum shall have ihe 

"rearrirgsascribed to them in the Merger Agreement. To the extent the provisions of this
Amendment cpnflict with any of the terms and conditions of the Merger Agreement the
provisions of this Amendment shall conhol. The parties acknowledge and agree that,
except as specifically modified hereby, each of the terms and conditions of the Merger
Agreement shail remain in full force and effect and are enforceable in accordance with its
respective terms. This Addendum is intended to be an integral part of the Merger
Agreement, binding upon the Parties, effective upon the effective date of this Addendum
(the "Addendum Effective Date"), which shall be the date last executed by a Party.



2. Schedules. Attached hereto and incorporated herein by reference are the
following schedules (the "Schedulg!"), in accordance with Sectiot 5.2 of the Merger
Agreement, which shall be deemed incorporated into and part of the Merger Agreement
as if originally set forth therein:

(a) Schedule 3.5A:
(b) Schedule 5.3(a):
(c) Schedule s.3(b)(1):
(d) schedule s.3(b)(2):
(e) Schedule s.3(b)(3):
(f) Schedule 5.3(c):
(g) Schedule 5.3(d):
(h) Schedule 5.3(f):
(i) Schedule 5.3(i):
(j) Schedule 5.4:
(k) Schedule 5.5:
(l) Schedule 5.6 (f):
(m)Schedule 5.7 (c):
(n) Schedule 6.1(a):

(o) Schedule 6.1(b):

(p) Schedule 6.1(c):

(q) Schedule 6.1(d):

G) Schedule 6.1(e):

(s) Schedule 6.1(f):

(t) Schedule 6.1(9):

(u) Schedule 6.1(h):
(v) Schedule 6.1(i):

(w) Schedule6.4:

Water Resource Commitment Liability
Water Utility Facilities
Fee Title Real Property
Easements and ROW
Leases, Licenses, Permits
Water Utility Water Resources
Designated Funds
Cash and Near Cash Assets
Equipment and Rolling Stock
Excluded Assets
Assumed Contracts
Assumed Liabilities
Excluded Liabilities
County Disclosurds Regarding Real
Property
County Disclosures Regarding Water
Resources
County Disclosures Regarding Utility Water
Facilities
County Disclosures Regarding Other Assets
County Disclosures Regarding Assurned
Contracts
County Disclosures Regarding Regulatory
Compliance
County Disclo sures Regarding
Environmental Claims
County Disclosures Regarding Litigation
County Disclosures Regarding Other
Liabilities
Priority Material Conditions Remaining to
Be Cured

3. Representations and Warranties of County. County makes the
following representations and warranties to TMWA, which shall be true and known by
the managers of the County and the Water Utility as of the Effective Date of this
Addendum and as of the Closing Date. TMWA agrees that County shall not have
breached these representations and waranties if, prior to the Closing Date, it discovers a

Material omission or misstatement in these representations and warranties'or Schedules
and immediately discloses same to TMWA in writing and takes appropriate steps to
mitigate the consequences of such omission or misstatement. County shall have a



continuing duty to review and revise the Schedules, and such Schedules shall be current
as'of the date of the Closing Memorandum and of the Closing Date.

3.1. Ownership of Assets: Good Title. At the Closing, County shall
convey to TMWA good and marketable title to all of the Transferred Assets,
subject to no liens, mortgages, pledges, security interests, rights of third parties,
encumbrances or other charges of any kind, except as expressly disclosed in this
Addendum or in writing to TMWA and as approved in writing by TMWA in the
Closing Memo.

3.2 Real Property. County has no actual knowledge that title to the
Real Property is defective and believes that the Real Property is free and clear of
all liens, mortgages, pledges, security interests, rights of third parties,
encumbrances or other charges of any kind that may materially interfere with or
otherwise impair TMWA's ability to operate and maintain the Water Utility as it
is currently being operated on the Effective Date of this Addendum. COtINTY
believes that it has a valid and enforceable right to assign and transfer the Real
Property to TMWA. County agrees to use commercially reasonable efforts to
resolve any restriction or limitation for County to transfer or assign real property.
The Real Property represents all interests in real property necessary to operate and
maintain the Water Utility as it is currently being operated on the Effective Date
of this Addendum, except as disclosed in Schedule 6.1(a). County has not
disposed of, nor taken any steps to dispose of, the Real Property and is not under
any commitment to dispose of it, in whole or in part.

3.3. Water Rights. The Water Utility Water Resources set forth on
Schedule 5.3(c) represent all of the: 1) water rights owned by County which are
necessary to operate the'Water Utility; 2) water rights owned by County which
are leased to third parties C feasea Water nights"); 3) banked water rights held in
kust for third parties; and 4) dedicated or otherwise committed water rights to
support existing andlor future unbuilt but approved development within County,s
service area. County shall deliver and transfer to TMWA on the Closing Date,
with the same quality of title reflected in the form of deed originally accepted by
County for such Water Utility Water Resources, all right, title and interest in the
Water Utility Water Resources in accordance with the Closing Memorandum or
other transferring agreements related hereto. As soon as reasonably practical, and
using best commercially available efforts, County shall assign all right, title and
interest in the Leased Water Rigfuts to TMWA in the form of an assignment. All
Water Utility Water Resources conveyed pursuant to the Merger Agreement are
in an "AS IS, WHERE AS" condition and are sufficient to support the Water
Utility as it is currently being operated on the Effective Date of this Addendum.
County makes no warranties and representations as to any defect in the condition
of title received by county of any water utility water Resources.



3.4. Condition and Location of Facilities and Infrastructure, All of the
Water Utility Facilities are conveyed in an "AS IS, WHERE IS" condition,
together with all applicable warranties currently in force and effect, and County
makes no warranties of merchantability fitness, or fitness for a particular purpose
with regard thereto. No person other than County owns any of the Water Utility
Facilities except as disclosed in Schedule 6,1(c).

3,5 Countr's Resource Commitments Liabilities Schedule. Schedule
3.5A fairly and accurately reflects, in reasonable detail, all obligations of County
to provide, sell, transfer, convey or make available Water Utility Water Resources
to any person arising out of, occurring, or incurred as a direct or indirect result of
County's ownership or operation of the Water Utility. There are no obligations,
or other agreements by County with respect to the provision, transfer, conveyance
or sale of Water Utility Water Resources (excluding banking agreements and Will
Serve Commitments for which water rights have been dedicated to and accepted
by the County) except as disclosed on Schedule 3.5A.

3.6. Liabilities. As of the Effective Date of this Addendum, the
Managers of the County and Water Utility have no actual knowledge of any
Water Utility Liabilities with respect to the operation of the Water Utility or any
of the Transferred Assets except for recurring expenses due in the ordinary course
of operating the Water Utility and not yet delinquent, except as disclosed in
Schedules 6.1(a) throush 6.1(i). The Managers of the County and Water Utility
have no actual knowledge of any Liabilities against, relating to, or materially
adversely affecting the operation of the Water Utility or any of the Transferred
Assets arising out of, occurring, or incurred as a direct or indirect result of
County's ownership or operation of the Water Utility or Transferred Assets,
regardless of when such Liabilities arise, occur, or are incurred, except as

disclosed in Schedules 6.1(a) through 6.1(j). Except for the Liabilities expressly
disclosed by County in any Exhibit or Schedule attached to this Addendum, to the
best of its knowledge there are no unknown or undisclosed Liabilities that do or
could affect or have a detrimental impact on the Transferred Assets or TMWA's
conduct and operation of the Water Utility after the Closing Date or which would
or could create any financial obligation or liability of TMWA at any time
("Unknown Liabilities"). Except for indemnified claims, to the extent Unknown
Liabilities in excess of Three Million Dollars ($3,000,000) are asserted against
TMWA before the expiration of six (6) years following the Closing Date, the
Parties may pursue such remedies permitted by law and the Parties shall cooperate
with each other in the defense of any such action and will use commercially
reasonable efforts and will cooperate with each other to facilitate resolution of any
such claims. The term "Habllily" or "Liabilities" shall mean any liability, duty,
obligation or indebtedness of any kind, character or description, whether known
or unknown, absolute or contingent, accrued or unaccrued, liquidated or
unliquidated, joint or several, due or to become due, vested or unvested, asserted
or unasserted, executory, determined, determinable or otherwise, and whether or
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not the same is required to be accrued on the financial statements of such Person
and regardless of when asserted.

3.7 Material Conhacts. Schedule 5.5 sets forth all material contracts
and agreements necessary to operate the Water Utility as it is being operated as of
the Effective Date of this Addendum or related to present or executory obligations
of the Water Utility within the scope of the business of the Water Utility. These
agreements and contracts are in good-standing and except as shown in Schedule
6.1(e), the Managers of the County and Water Utilityhave no knowledge of any
actual or threatened defaults by any puty under these contracts or agreements, or
of acfual or threatened claims arising from or under these contracts or agreements.
County has obtained, or will obtain prior to the Closing Date, any consents or
amendments required for the assignment by County and assumption by TMWA of
such contracts and agreements, and such contracts and agreements shall be in
good-standing as of the Closing Date unless previously terminated according to
their terms. All conhacts between Washoe County and South Truckee Meadows
General Improvement District shall terminate on the Closing, and all contracts
between Washoe County and TMWA for wholesale water service shall terminate
on the Closing.

3.8. compliance with Law: Suits and Proceedings. The Managers of
the County and Water Utility have no knowledge of a violation of any federal,
state or local law, ordinance or regulation related to the Transferred Assets or the
ownership or operation of the Water Utility, and all operations of the Water
Utilit% including collection of connection and wholesale fees, were in cornpliance
with applicable law. Except as disclosed in Schedule 6.l(h), there are no actions,
suits, proceedings, investigations or claims pending or, to the knowledge of
County, threatened against County with respect to the Transferred Assets and/or
the operation of the Water Utility, at law or in equity, before or by any federal,
state, municipal or any other govemmental court, department, commission,
agency or instrumentality, domestic or foreign; nor to the knowledge of County is
there any basis for any such claim, suit, proceeding or investigation.

3.9. Environmental Matters. The Managers of the county and the
Water Utility have not received and are not aware of any written or verbal notice
from any govemmental agency or entity that County, the operation of the Water
Utility, use of the Real Property and any of the Transferred Assets are in violation
of any environmental laws, and, County has no actual knowledge that there are
any releases of Hazardous Materials on or about the Reai Property that would
form the basis of any environmental violations or claims.

3.10. Completeness of Disclosure. No representation or warranty by
County in this Addendum nor any information or documents furnished or to be
furnished by County to TMWA is false or misleading, contains or will contain
any untrue statement of a material fact, or omits or will omit to state a material
fact required to be stated herein or therein or necessary to make any statement



herein or therein not misleading. There is no fact not disclosed to TMWA (nor
any fact known to the Managers of the County and Water Utili$ on the date
hereof that adversely affects or in the future is likely to adversely affect the
Transferred Assets, the Real Property or the operation of the Water Utility in any
material respect. All of the schedules attached to this Addendum and/or delivered
to TMWA pursuant to this Addendum are true, complete and correct in all
respects and accurately reflect the information set forth therein, as of the Effective
Date of this Addendum, and shall be true, complete and correct as of the Closing
Date.

4. Restructure of Washoe County Obliqations. In furtherance of the
provisions set forth in Section 3.7.2,4.1.3,4.1.5 and 4.1.7 of the Merger Agreement, the
parties agree to the following: a) TMWA will not assume any of the Washoe County
Obligations; b) on or before the Closing Date the Washoe County Obligations will be
restructured such that i) the County will retain all Washoe County Obligations and debt
associated with non-water utility services and will restructure the pledged revenues to pay
those obligations to exclude Water Utility Water Revenues; ii) TMWA wiil enter new
agreements with the Nevada Department of Environmental Protection ("NDEP")
pursuant to which TMWA will agree to pay, following the Closing Date, the balance
(approximately $9,109,436.74) due to NDEP under the 2005 Longiey Lane Bond in the
Safe Drinking Water SRF ("SRF Bond") issued by the County, and NDEP will release
County from any post-Closing obligations on such debt; ii| TMWA will issue new debt
and escrow sufficient funds to facilitate the defeasance of the General Obligation
(Limited Tax) Water and Sewer Bonds (Additionally Secured by Pledged Revenues)
Series 2005 ("2005-GO Eqld") issued by Washoe County, in the approximate amount of
$26,100,000; and iv) County will escrow $652,500 which funds will be used to pay for
the interest payment due January 2015 on the 2005 GO Bond.

5. Treasurv Balance Tnle-Up Procedures. County will use commercially
reasonable efforts to pay all outstanding accounts payable of the Water Utility on or
before the Closing Date. On or before the Closing Date, County and TMWA will work
cooperatively to determine the audited balance of the Water Utility cash assets as of
December 37, 2014 (such assets referred to as "Treaqgly_Funds" for purposes of this
paragraph 5). During the three month period following the Closing Date (such period
referred to as the "Reconciliation Period"):

1) County will retain the Treasury Funds, it being the intention of the Parties
that the Treasury Funds be transferred to TMWA upon completion of the
reconciliation intended to occur during the Reconciliation Period.
Notwithstanding the foregoing, the County will work cooperatively with
TMWA and expedite the earlier transfer of such amounts of the Treasury
Funds as reasonably requested by TMWA and available from time to time
during the Reconciliation Period;

ii) County will continue to collect accounts receivable, interest receivables
and other receivables of the Water Utility, and will use commercially
reasonable efforts to collect and liquidate receivables for addition to the
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Treasury Funds, Any such amounts collected by the County during the
Reconciliation Period will be added to the Treasury Funds;

iii) County will pay from the Treasury Funds any remaining undisputed
accounts payable, interest due on the SRF Bond and 2005 GO Bond, and
other undisputed outstanding accrued liabilities of the Water Utility which
were not paid prior to the Closing Date which is expected to be December
37,2074.

TMWA and County shall work cooperatively to reconcile the balance of the Treasury
Funds by the expiration of the Reconciliation Period. On or before the end of the
Reconciliation Period, County will transfer all of the reconciled Treasury Funds to
TMWA and upon such transfer, TMWA will assume any remaining unpaid accounts
payable of the Water Utility and any accrued employee benefits of those former County
employees that are hired by TMWA in connection with the Merger. Unless otherwise
requested by TMWA, County will retain all accounts receivable and other receivables of
the Water Utility and will continue to use commercially reasonable efforts to collect such
receivables after the Closing; however, any such receivables collected by County after
the Reconciliation Period shall be retained or written offby County.

6. Lonqlev Lane Treatment Plant. A separate legal parcel shall be created
for the Longley Lane Treatment Facility (such new parcel referred to as the "Treatment
Plant Parcel") ftom a portion of the parcel described as APN 021-456-18 The parties will
cooperate in good faith to secure approvals of appropriate governmental entities prior to
the Closing Date through a boundary line adjustment, parcel map or record of survey to
create the Treatment Plant Parcel, which parcel shall include rnutually agreeable access

rights across County property to Longley Lane. County will convey fee title to the
Treatment Plant Parcel to TMWA on the Closing Date or as soon thereafter as practicable
upon receipt of all necessary govemmental approvals to create the Treatment Piant
Parcel. TMWA agrees the County will retain the balance of APN 021-456-18 not
comprising the Treatment Plant Parcel. To the extent such approvals are not created prior
to the Closing Date, parties will cooperate to secure such approvals as soon as

commercially practicable after the Closing Date and the County will enter a lease with
TMWA on the Closing Date pursuant to which the property will be leased by TMWA at a
rate of$1/year until such approvals are secured.

7. Deyeloper Agreementq. To mitigate potential Material Conditions with
respect to written agreements between County and deveiopers involving the terms and
conditions of providing new water service, (collectively and as defined below, such
agreements referred to as "Developer Agreements"), the Developer Agreements shall be
Excluded Assets and Excluded Liabilities under the Merger Agreement and will not be
assumed by TMWA. Prior to the Closing Date, TMWA will use commercially
reasonable efforts to enter new agreements ("New TMWA/Developer Agreements") with
certain developer entities setting forth ttre terms and conditions of rights and obligations
with respect to new or modified water service from TMWA to such projects which
remain under development. The New TMWA/Developer Agreements shall include a
provision that they supersede the Developer Agreements, to the extent possible. In the



event TMWA is unable to enter New TMWA/Developer Agreements, TMWA agrees to
provide the connection fee credits, water system capacity reservations, and/or resource
credits to certain developers as set forth in Exhibit C to Schedule 6.1(c) reduced by any
amounts of such credits utilized by the developer between the date of this Addendum and
the Closing Date. As used herein, the term "Developer Aereements" shall include,
without limitation, the following: i) Water Service Conhibution Agreement with Pioneer
Parkway Holding Company, dated December 14, 2A04 (Curti Ranch); ii) Water Service
Contribution Agreement with South Reno Investors, LLC dated December 27, 2004
(Mountaingate); iii) Water Service Contribution Agreement with McCauley Ranch
Estates, LLC and Syncon Homes dated December 13,2005 (McCauley Ranch); iv)
Water Service Contribution Agreement with Reynen & Bardis (Catron Ranch), LLC
dated January 10, 2006 (Golden Hills); v) Bella Vista Ranch Water Facilities Agreement
with Centex Homes dated February 28, 2006 (Bella Vista); vi) Water Service
Contribution Agreement with McCaffery Fine Homes, Ltd., Palisades Land Investors,
LLC and Palisades Land Investors Phase I, LLC dated March 27,2007 (The Palisades);
vii) Line Extension Agreement with Ted Brown dated Jraly 2,2004 (Western Skies
Drive); viii) Contribution Agreement with North Springs Estates, Ltd., Sierra Vista
Properties, Inc., and Hawco Investment and Development Company, Inc. dated October
17, 1996; ix) Water Rights and Water Facilities Dedication Agreement with Galena
Water Enterprises, LLC dated November 26, 2002; x) Agreement dated July 15, 7992
with South Meadows Properties Limited Partnership; and xi) Water Service Contribution
Agreement with Nevada Tri Partners, LLC dated December 15,1999.

8. Retiree Ilealth Benefits

The Parties agree that TMWA shall provide a retiree health benefit (Other Post
Employment Benefits, or "OPEB.") to those County Water Utility employees that are
hired by TMWA as part of the Merger ("County Transferred Employees") which benefit
shall be comparable to the OPEB currently offered by the County. TMWA will not
assume any liability with respect to County OPEB funding or retiree benefits; however,
TMWA will agree to fund the County Transferred Employees OPEB obligations
following the Closing Date as determined by an actuarial valuation of the arurual required
contribution. County will transfer cash assets from the Washoe County, Nevada OPEB
Trust Fund to a Section 115 OPEB Trust to be formed by TMWA on or before the
Closing Date, in order to fund a portion of that OPEB obligation. The process for
transfer and the amount of cash to be transferred from the Washoe County, Nevada
OPEB Trust Fund will be based on the following: 1) TMWA's OPEB obligation will be
determined by a, actuary calculating the Actuarial Accrued Liability of the County
Transferred Employees using the County's premium allocation included either in the
County's Public Retiree Health Benefit Plan or the $tate of Nevada Employees Benefit
Plan, depending on the individual ernployee transferred, and the TMWA health benefit
costs; and 2) The cash assets to be transfened from the Washoe County, Nevada OPEB
Trust Fund to the TMWA Section 115 OPEB Trust will be equal to the Funded Ratio
(which is calculated by dividing the County's OPEB Actuarial Accrued Liability into the
Acfuarial Value of the Washoe County OPEB Trust Plan Assets, as reported in the
County's FYE 6130/14 Comprehensive Annual Financial Report) times the Actuarial



Accrued Liability of the County employees transferred to TMWA, as determined in
subsection 1 above. The TMWA General Manager and County Manager will agree on
the exact amount to be transferred prior to the Closing Date.

9. Indemnification

(a) County shall indemnify, defend and hold TMWA harmless from and
against any and all loss, cost, damage, Liability, claim, action, cause of action, or expense
(including, without limitation, reasonable attorneys' fees and costs) incurred by TMWA,
and shall reimburse TMWA for all actual losses, arising out of or in connection with (i)
the breach or default by County of its obligations under the Merger Agreement, this
Addendum or any other agreement entered into by TMWA and County pursuant to this
Merger Agreement; (ii) any misrepresentation or breach of warranty in connection with
any representations or warranties of County set forth in the Merger Agreement, this
Addendum, or any other agreement entered into by County and TMWA pursuant to the
Merger Agreement; (iii) the ownership andlor operation of the Water Utility and/or the
Transferred Assets by County incurred or arising prior to the Closing Date; (iv) failure to
maintain or produce documents required under applicable law in connection with the SRF
Bond; andlor (v) the Excluded Liabilities. This indemnity shall survive the Closing Date.

(b) TMWA shall indemniff, defend and hold County harmless from and
against any and allloss, cost, damage, Liability, claim, action, cause of action, or expense
(including, without limitation, reasonable attorneys' fees and costs) incurred by County
and arising out of or in corurection with (i) the breach or default by TMWA of any of its
obligations under the Merger Agreement, this Addendum or any other agreement entered
into by TMWA and County pursuant to the Merger Agreement; (ii) any misrepresentation
or breach of warranty in connection with any representations or warranties of TMWA set
forth in the Merger Agreement, this Addendum or any other agreement entered into by
TMWA and County pursuant to the Merger Agreement; (iii) the operation of the Water
Utility and ownership of the Transferred Assets after the Closing Date; andTor (rv) the
Assurned Contracts. This indemnity shall survive the Closing Date.

10. Post-Closinq Cooperation. Each Party agrees that it shall, at any time
and from time to time after the Closing Date, upon the request of any other party, do,
execute, acknowledge and deliver, or will cause to be done, executed, acknowledged and
delivered, all such further acts, deeds, assignments, transfers, conveyances, powers of
attorney and assurances as may be reasonably requested by the other party, including
reasonable efforts to secure third party approvals ifnecessary, to effectuate the intent and
purpose of the Merger Agreement and the purchase and sale of the Transferred Assets, or
which, in TMWA's reasonable opinion, may be reasonably necessary or advisable to
confirm TMWA's title to or interest in or to enable it to deal with and dispose of, any of
the Transferred Assets. After the Closing and to the extent of any inadvertent omission
in any of the Schedules attached hereto, County shall transfer and convey to TMWA,
such property, equipment, funds, easements, or rights of way, mutually agreed by the
parties as being inadvertently omitted from the Schedules set forth herein and reasonably
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necessary for the operation of the Water Utility in a manner consistent with such
operations by County as of the Closing Date.

IN WITNESS WHEREOF, the parties have caused this Addendum to be executed
effective as of the date written above.

COUNTY OF WASHOE TRUCKEE MEADOWS WATER
AUTHORITY

By: By:
David Humkg Chairman Mike Carrigan, Chairman

Dated: ^201,4 Dated: ,2014

County Clerk
'f
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Schedule 3.5A
Water Resource Commitment Liability Schedule

1 . South Meadows Propertv : 219 .31 acre feet of the original 414 acre foot allocation
held for South Meadows Properties remains uncommitted. At least 21,9.31 a6y;e
feet of Water Utility Water Resources described in Nevada State Engineer
Permits Nos. 64807 thru 64811, 71534, 77639, 79466, 62489 and 62s36 are
uncommitted and held by Washoe County and available for municipal
commitment on behalf of South Meadows Property Limited Partnership to new or
modified water service within the South Meadows Property Project under the
Agreement dated July 15, lggz,which resources shall be transferred to TMWA at
the Closing.
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Schedule 5.3(a)
Water Utility Facilities

I. Fee owned property, Easements and Rights of Way
All property interests identified in schedule 5.3(b)(1), 5.3(bX2) and 5.3(b)(3).

II. Longley Lane Treatment Facility
All structures and facilities located at the Longley Lane water treatment facility,
including all equipment, fumiture and fixtures contained within the facility as well as all
related peripheral equipment for employees to work and the plant.

III. Water Production Groundwater Facilities

lncluding those facilities more particularly described in Exhibit A to Schedule 5.3(a),
attached.

IV, Water Distribution and Storage Facilities

Including those facilities more particularly described in Exhibit A to Schedule 5.3(a),
attached.

Together with all associated water system facilities, including mains, markers, conduits,
pipes, meters, valves, boxes, regulators, telemeters, automated control systems, fixtures,
service lines and any other facilities or appurtenances currently utilized or planned for
future utilization in the provision of water service, excluding fire hydrants.

V. fntellectual Property
o SCADA system software, including historical data and control routines for time

ofuse pumping pump logic and meters.
o Water rights data base
o Control software for Longley Lane treatment plant and Fish Springs facilities.
o Electronic/digital copy ESRI 10.1 File Geodatabase containing all water-related

facility dated 12/31 /2014
o Asset management system preventative maintenance schedules and history

database

Groundwater Faci lities Number of Facilities ABptoximate Capacitv
Production Wells 57 51.43 MGD
All Monitorine Wells

Trare ofFacilitv Nunrber of Facilities Maximum canacitv
Water Storase Tanks 40 33.48 MG
Water Storaee Reservoirs 0

Booster Pumps 29 N/A
Distribution Mains 561.7 miles (est) N/A

t2



All other property described in Section 5.3(h) of the Merger Agreement
Elechonic/digital data of Backup file of MP2 MS Sequel Server Database dated
t2/3y201,4
Electronic/digital data/files for all groundwater models
Electronic/digital data/files for the diskibution hydraulic system models

VI. Other
A11 other water treatment plants, wells, supply, storage, hansmission and diskibution
pipes and facilities, pumps, tanks, trade fixtures, leasehold improvements, generators,
valves, meters, service connections and all other physical facilities, improvements, and
installations primarily used in conjunction with, or necessary to operate the water utility,
together with any assignment of existing and assignable third party warranties and
representations that relate to completed or ongoing conskuction, reconstruction,
upgrading, installation, expansion and repair of the water utility.

a

a

a

o
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Schedule 5.3ftX1)
Fee Title Real Property

SEE AT"TACHED TABLES

Together with all other fee title property not specified in the attached tables which, as of
the Closing Date, is owned by Washoe County and is primarily used in conjunction with
or is necessary to operate the Water Utility.
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SCHEDULE s.3 (bxl)

I
)
3

4

5

6

7

8

9

10

ll
t2
l3
l4
l5
t6
t7
r8

r9
20

21

22

23

24

25

26

27

28

29

30

3l
32

JJ

34

35

36

)t

38

39

40

4t
42

43

44

45

46

47

012-40t-26

a45-252-10

045-582-13

045-582-13

045-582-13

045-582-13

045-612-13

045-613-08

046-080-34

046-080-36

046-t31-22
046-180-04

046-180-09

047-063-13

049-171-09

049-t7t-09
051-010-40

055-210-r9

05s-371-16

080461-r7
084-671-s2

080-722-01

080-730-01

080-730-08

080-730-09

082-180-71

082-1 80-71

082-180-71

083-730-09

083-730-09

084-090-38

084-090-38

084-160-85

084-662-07

084-69i-08
089-391-10

145-030-08

148-1s0-01

150-420-06

t50-420-07

$z-AX-02
152-021-05

t52-430-01

152-430-12

r52-430-13

r52-430-14
1s2-430-16

APN

Fee Title Real Property

Washoe County

Washoe County

Washoe County

Washoe County

Washoe County

Washoe County

Washoe County

Washoe County

Washoe County
Washoe County
Washoe County

Washoe County
Washoe County
Washoe County
Washoe County
Washoe County

Washoe County

Washoe County

Washoe County

Washoe County
Washoe County
Washoe County

Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County

Washoe County
Washoe County
Washoe County
Washoe County

Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County

Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County

OW}IERLASTNAME

Hidden Valley Well #5

Mt. Rose Tank#2
Mt. Rose Well #2

Mt. Rose Well #3

Mt. Rose Well #4

Millie Ln Pumpstation

Sunrise Estates 2 Well
Sunrise Estates 3 Well
Old Washoe Estates Tank 1

Old Washoe Well 3
St. James Well #2

St. James Tank#l
Mt. Rose Tank#4
Mt. Rose Tank 1

Thomas CreekTank#l
Thomas Creek Well #1

Hidden Valley Tank #4

Lightning W Well #1

Lightning W Well #2

Lemmon Valley Well #5

Lemmon Valley Well #8

Lemmon Valley Well #7

Lemmon Valley Well #6

Lemmon Valley Tank#i
Lemmon Valley Tank#Z
Horizon Hills Tank#l
Horizon Hills Tank #2

HorizonHills Well #1

Spring Creek Tank#2
Spring Creek Tank #1

Truckee Canyon Well I
Truckee Canyon Tank 1

Wadsworth Well
Spring Creek Well #4

Spring Creek Well #5

Desert Springs 1 Well
Double Diamond Tank 4

Mt. Rose Well #6

Tessa Well #2

Tessa Weil #1

ArrowcreekWell #2

Arrowcreek Well #1

Arrowcreek Tank #1

Arrowcreek Tank #3

AnowcreekBPs #2

Arrowcreek Well #3

ArrowcreekBPS #1

WATER FACILITY

Page-l-oF3---



SCHEDULE 5.3 (bxl)

48 154-011-06

49 160-030-01

s0 160-030-01

51 160-793-06
s2 163-010-06

s3 526-122-t7
54 s27-0s0-02

55 527-091-tt
s6 527-09t-tl
57 530-114-02
s8 s30-s02-03
s9 s30-620-02
60 530-620-02
6t s30-620-02
62 530-620-02
63 s34-092-06
64 534-450-06

65 534-521-02
66 552-222-01

67 552-262-05
68 568-132-24

69 145-071-05

70 163-073-06
71 049-751-13

72 I:r ROW-La Posada

73 051-562-03

74 051-562-03
?5 0s1-592-i0
76 055-210-15

77 051-330-01

78 051-330-01

79 047-010-41
80 016-350-61

81 021-4s6-18
82 021-456-t8
83 16s-011-0s
84 012-320-05
85 0t2-320-05

Fee Title Real Property
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County
Washoe County

Catron Ranch Owner LLC
Washoe County

Legend lnvestments

County / City of Sparks

Reno 52 LLC (WC Treasurer, Trstee)
Reno 52 LLC (WC Treasurer, Trstee)
FNBN-Rescon I-WC Treasurer-TTEE

Ramsdell Family Revocable'frust
Washoe County Parks

Washoe County Parks

Washoe County Parks

Damonte Family, LLC
Washoe County
Washoe County

Washoe County Parks

Washoe County
Washoe County

FEE PROPERTY TO BE TRANSFERRED -THIRD PARTY OR OTHER ACTION NEEDED

St. James Well #1

DoubleDiamondWell I

Double Diamond Well4
Damonte Ranch Booster Station

Double Diamond Tank Site (vacant)

Spring Creek Well #6

Spring Creek Tank #5

UpperHighlands PS #1

UpperHighlands PS #2
Desert Springs 4 Well
Desert Springs 3 Well
Desert Springs Tank2
Desert Springs-Tank 2B

Desert Springs Tank 2 Pump I
Desert Springs Tank 2 Pump 2

Spring Creek Well #3

Donovan Well
Spring Crcek Tank #6

Hydraulic St. Well
LemmonValley Well #3

Lemmon ValleyWell #9

Double Diamond PS

Double Diamond Well 2

Legend Trail Pumpstation

Spring Creek Well #2

Rough Rock 2 Pumpstation

Rough Rock I Pumpstation

Hidden Valley Tank #5

Lightning W Tank#1
Hidden Valley Tank #2

Hidden Valley Tank#3
Mt. Rose Tank #3

Double Diamond Tank 3a

Longley Lane Water Treatment Plant
Longley Treatment Plant Well
Double Diamond Tank #l
Hidden Valley Well #4
Hidden Valley Well #3

aBe2 of3*----



APN OWNERLASTNAME

SCHIDULE s.3 (bxl)
Fee Tltle Real Property

(Properties Needing Resolution)

WATERFACILITY COMMENTS
t45471-05

160440-25

163473-06

049-751-13

b ROW-la Posada

051-56243

051-55243

051-592-10

055-210-15

0sl-33041
051-33041
047{1041
160-040-19

016-350-16

0214s6-18
021456-18

Catron Ranch OwnerLLC

Renowo

Washoe County

kgend Investoenls

Reno 52 LLC (WC Treasurer, Trstee)

Reno 52 LLC (WC Treasurer, Trstee)

FNBN-Rescon I-WC Treasurer-TTEE

Ramsdell Family Revocable Trust
Washoe County Parls
Washoe County Par{a

Washoe County Parks

NEVADA PACIFIC DEVEL CORP

DAMONTEFAMILY LTD IJAB CO.

Washoe County

Washoe County

Double Diamond PS

Double Diamond WelI 5
Double Diamond Well2
Lrgend Trail PumpstatioD

Spring Creek Well #2

Rough Rock 2 Pumpstation

Rough Rock I Pumpstation

Hidden Valley Tank #5

Lighhing W Tank #l
Hidden Valley Tank #2

Hidden Valley Tank #3

Mt. RoseTank#3
Double Diamond Well3
Double Diamond Tank 3a

Lnngley Lane Water Treatment Plant

lnngley Treatment Plant Well

TMWA prepared new Deed for Caton Ranch

owners/Reyren & Bardis and sent for sigtrafure

TMWA -has asked for clarification on this site.

May be Parla-Need BLA
Parcel offered for dedication to WC-WC never
accepted-WC needs to sccept to change title

Spring Creek Wcll 2 in I: Posada

Parcel offered for dedication to WC-WC never
accepted-WC needs to accept to change title

Parcel offered for dedication to WC-WC never
accepted-WC needs to accept to change litle
Tank site property (doc no 4391709 tansf to WC
Treas)

WC working to resolve this one currently

Need to create parcel

Need to create parcel

Need to create parcel

Need to create parcel

Dwayne having Wendy Pitts do Deed for Parcel 2
ROS 4120 Darr,onte Family

Need to create parcel

Need to create parcel

-- 
PaEe 3 of 3 
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Schedule 5.3OX2)
Easements and ROW

SEE ATTACHED TABLES

Together with all other easements and rights of way not specified in the attached tables

owned by Washoe County which are primarily used in conjunction with or are necessary

to operate the Water Utility or are jointly used by Water Utility and Washoe County.

Together with a grant from the County for a twenty foot wide easement centered on the

facility across all County property where existing Water Utility Facility and existing

STMGID Water Utility Facility is located at the Closing Date.

Together with a right of way under the public highways, streets and roads now or
hereafter established in the County for the pulpose of laying, installing, constructing,

upgrading, repairing, maintaining and operating all necessary and appropriate water

facilities to operate a water system for supplying water in the TMWA Service Area.

a
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Schedule 5.3OX3)
Leases, Licenses, Permits

SEE ATTACHED TABLES

Together with all other leases, licenses and permits not specified in the attached tables
which, as of the Closing Date, are owned by Washoe County and are primarily used in
conjunction with, or necessary to operate the Water Utility.

Together with a right to use any County leases, licenses and permits which require third
party approvals for transfer, until such third party approval can be secured.

Together with a long term lease up to 99 years for rent of $l/year for the Longley Lane
Treatment Plant property, to the extent necessary because of delays in securing
governmental approvals to create a separate parcel prior to the Closing Date.

t6



APN {)DRESS

Schedule 5.3 (bX3)
Leases, Llcenses, Permits

PERMITS
COUNTERPARTY DOCTYPE DOC DATE DOC#

I
2

.,

4

5

6
,1

8

9

l0
ll
t2
t3
t4
l5
l6
t7
l8
l9
20

2L

22

34 ROW

35 ROW
36 ROW
37 ROW

38 ROW
39 ROW
40 ROW
4t ROW
42 ROW
43 ROW
44 ROW
4s ROW
46 ROW
47 ROW
48 ROW
49 ROW
s0 Row
5l ROW
s2 ROW
53 ROW
54 ROW
55 ROW
56 ROW
57 ROW
58 ROW
59 ROW
60 ROW
6l ROW

USFS PRMT
BLM Perrnit

BLItt Permit

BlM Permit

B[-]ril Permit

BLM Permit

BLM Permit

BLM Permit

BIM Permit

BLM Permit

BLM Permit

NDOTPermit
NDOTPRMT
BLM Penrdt

BLM Permit

BLI\4 Permit

BLM Permit

BLM Pnnit
NDOTPermit
NDOTPermit
NDOTP€rmit
NDOTPermit
NDOTPermil
NDOT Permit

NDOTPermit
NDOTPnnit
NDOTPermit
NDOTPermit
NDOT Perrnit

NDOT Permit

NDOTPermit
NDOTPermit
NDOTP€ndt
NDOTPermit
NDOTPemit
NDOTPsrnit
NDOT Permit

NDOT Permit

NDOTPermit

NDOTPermit
NDOTPermit
NDOTPermit
NDOTP6mit
NDOTPermit
NDOTPermit
NDOTPermit
NDOTPernit
NDOTPemdt
NDOTPernit
NDOT Pernit
NDOTPermil
NDOTPermit

NDOTPermit
NDOTPermit
NDOTPermit
NDOTPennil
NDOTPermit
NDOTP€rmit
NDOTPermit
NDOTPemdt
NDOTPermit

2t23t83

8/10/06

8/10/06

8n0t06
8/t0/06
8/10/06

8/r0/06
8n0t06
8n0t06
8/10/06

8tr0t06
str2t93

317t00

8/r0/06
8/10/06

tvt6t04
8121t06

3tv06
3tLt06

3/r0/05
5D4l0s
4t5t07

8D3t05
5D9107

5D407
6lr8t07
tv5l0?
7t8n8
4D7tit
st2l96
7n9t03
sD9/01
't/3t0r

6D198

9n0t03
7n0D2
r0t9/92

5Ds/94
t0t4t93

7D5/9s
7123196

10t16t03

6D3t92

l0/3/00
8t6t99

12t31/03

t0lt3l00
2t20t03

t0t7t92
10fiot9s

LtD5196

ttt28l94
tD3t9l
3t23t92

sn2l93
4t29t97

3110/98

slrP cAR87
N-76800

N-76800

N-76800

N-76800

N-76800

N-76800

N-76800

N-76800

N-76800

N-76800

#28279

#2-3243
N-63161

N-76800

N-80345

N48701

N-61745

8296s

92113

92fi6
92981

96293

97'.t60

99090

99322

100284

100547

l0l 160

103 128

1065r5

2-l2t-01
2-136-96

2-t4943
2-16241
2-165.o1

2-t68-98
2-214-03

2-231-92

2-233-92

2-235-94

2-242-93

2444-95
2-251-96

2.25243
2-252-92

2-263-00

2-272-99

2-29543
2-30440
2-3243

2-324-92

2-329-9s

2-393-95

24tt-96
2425-94
2451-91
2-55-92
2-56-93

2-90-97

2-92-98

049-060-14 Mount Rose Highway
074410-36 Unspecified (Pumpstation)

074-010-38 Unspecified (Fort Surge Tank)

074440-59 Fish Springs Rd.

07447048 Fish Spring Rd.

074-lll42 Unspecified

079-200-38 Dry Valley Rd.

079-20041 Winnemucca Ranch Rd

079-21046 Red Rock Rd.

079-510{6 Prospect Hill
079-51047 Antelope Valley Rd
083-29I-ll PyramidWay
083-730-08 Pyrarnid Way
084{10-15 Desert Fox
089-01045 Matterhorn Blvd
089-010-13 Matterhom Blvd
089-010-14 Lrrnmon Dr.
089-160-02 Eagle Canyon Dr.

ROW I-580 @ St. James Plory
ROW Old Virginia Rd. @ 395

ROW l-580 near Double R BPS

ROW Geiger Grade (SR34l)@ Shadow Hills

United States Forest Service
Bureau of Land Managemert, USA
Bureau of Land Managemant, USA
Bureau of [:nd Management, USA
Bureau of Land Managernent, USA
Bureau of [:nd Management, USA
Bureau of land Management, USA
Bureau of land Management USA
Bureau of Land Management, USA
Bureau of l:nd Management, USA
Bureau of land Management, USA
Wrangler Ranches L:td.

Summit Christian Church

Bureau of [and Managemen! USA
Bureau of kndManagement, USA
Bureau of land Management, USA
Bureau of l:nd Management, USA
Bureau of l:nd Managemurt, USA
Nevada Departnent of Transportation

Nevada Department of Traruportation
Nevada Deparfnent of Transportation

Nevada Department of Transportation
Nevada Departmart of Transportation

Nevada Departnent of Transportation

Nwada Depa(ment of Transportation

Nevada Departrnent of Transportation

Nevada Department of Transportation

Nevada Department of Transportation

Nevada Departnent of Transportatiotr

Nevada Departnent of Transportation

Nwada Department of Transportation

Nevada Departmeot of Transportation

Nevacla DeparEnent of Transportation

Nevada Deparfnent of Transportation

Nevada Department of Transportation

Nevada Departnent of Transporlation

Nevada Departneat of Transportation

Nevada Departrnant of Transportation

Nevada Department of Transportation

Nevada Department of Trarrsporlation

Nevada Department of Transportation

Nevada Departnent of Transportation

Nevada Deparhnent of Transportation

Nevada Departmatt of Transportation

Nwada Department of Transportation

Nevada Department of Transportation

Nevada Departmeiil of Transpor&ation

Nevada Departnent of Traruportation

Nevada Department of Transportation

Nevada Departnent of Transportation

Nevada Department of Tramportation
Nevada Department of Transportation
Nevacla Department of Transportation

Nevada Department of Transportation

Nevada Department of Transportation
Nevada Department of Transportation

Nevada Departrnent of Transportation

Nevada Department of Transportation

Nevada D€partment of Transportation

Nevada Departrnent of Transportation

Nevada Department of Transportation

23 ROW SR43l @HerzBlvd
24 ROW Pyramid @ Eagle Canyon
25 ROW Pyramid @ Eagle Canyon

26 ROW Pyramid @ Eagle Canyoo

27 ROW S. Virginia (Tamarackto Greenwood Dr.)
28 ROW Geiger Grade (SR 341) @ Rim Rock Dr.
29 ROW Pyramid & La Posada/Highland Ranch

30 RO\t/ SR 341 (Mt. Rose) @ Goldemrod Dr.
3l ROW Pyramid @ Higtrland Ranch

32 ROW Geiger Grade (SR 341) @Toll Rd.

33 ROW SR 341 (MT. Rose) @ Douglas Fir Dr.
I-580 @ Auto Center Dr. (lndian Colony)
395 & Lemmoo Drive
Pyramid @laPosada
I-580 @ Damonte Ranch Pkwy

Py'r-amid & Calle de la Plata

Pyramid @ Golden View
l-580 @ S. Meadows Pkwy
SR 427 @I80 to Truckee River
US 395 @ Whites Creek

SR 427 @Bridge over River
Geiger Grade (SR 341) @Toll Rd.

US 395 & Damonte Ranch/Double R
Geiger Grade (SR 341) N. of Toll Rd
S Virghia. (Tamarack)

I580 @ OLD Virginia

S Virginia, ( NearTarnarack)

us.39s x s.R.34l

Ppamid @ 7655 Pyramid Way

l-580 @ S. Meadows Pkwy
Pynrrd @Fagle Canyon

Permit Provided

SR 430 (S. Virginia) @Znlwil-ane.
SR 650 (McCan"an) @ Equity
SR427 @Wadsworth
t-580 @ S. Meadows Phvy
P)ramid @ David James

I-580 @ Damonte Ranch Pkwy

Pynmid@ I:Posada
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APN ADDRESS

Schedule 5.3 (bX3)
Leases, Licenses, Permits

COUNTERPARTY DOCTYPE DOCDATE DOC#

62 ROW Pyramid @ hgenuity

us395A&US395

NDOTPermit

NDOTPermit

tnu08 928684

tvtln2 wA-2-3484ROW

Nevada Departnent of Transpo(ation

Nevada Departnent of Transportation

PERMITS S'f[L OUTSTANDING'ldentified by TMWA-DWR unabte to provide
& ROW
65 ROW Stale Route427
6 ROW lntersate 80

67 ROW State Route 431

68 049-393-06 Mount Rose Highway
69 lft/ L,ANDS Truckee River

70 082-180-32 VirginiaStreet
7l 084-200-91 Unspecified
72 082-180-12 Kiowa Way
73 086-130-05 Military Rd.

74 089{10-13 Mattedlom Blvd(Lcmmon ValleyTank4)
75 04741042 Galena Creek Recreation Area

Nevada Department of 'l'ransportation

Nevada Departnent of Transportation

Nevada Department of Transportation
Nevada Departnent of Transportation

State of Nevada

Nevacla State lancls

Union Pacific Railroad Company
Union Pacific Railroad Company

United States Forct Service
United States of America-Army
Bureau of land Managemen! USA
United States Forest Service

NEED
NEED
NEED
NEED
NEED
NEED

NEED
NEED
NEED

NEED
NEED
NEED

---?age2bf 
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Schedule 5.3 (bX3)

Leases, Licenses, Permits
Licenses

APN ADDRESS COTINTER DOC TYPE DOC DOC #
PARTY DATE

1 Multiple Fish Springs Fish Springs License 7122108 3695330

Ranch RanchLLC

2 Multiple Multiple Revocable Cell Tower License

P_age 3 ot=3.



Schedule 5.3(p)
Water Rights

SEE ATTACHED TABLES

Together with all right, title and interest of Washoe County in water resources not
specified in the attached tables which are banked for the benefit of third parties to the
extent held by Washoe County at the Closing Date.

Together with all right title and interest of Washoe County in other water resources not
specified in the attached tables which are primarily used in conjunction with, used to
support will serve commitrnents of, or necessary to operate the Water Utility.

l7



Schedule 5.3 (c) Merger Water Right Permits Inventory

I

N

T

W

information only

no to TMWA
to TMWA
water sale

1

2

3

4

5

6

7

8

9

10

Ll
L2

13

L4

15

16

77

18

19

20

2t
22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

1393 W
16969 W
24613 W
246L4 W

24615 W
2s334 T
2s335 T

25444 W

25448 T

25449 T

26672 T

29L04 r
29288'r
30097 T

30261 T

35L47 T

35149 T

35226 1
35581 T

3ss82 T

39291 W

39899 T

46359 W
46958 T

47789 T

48033 T
48034 T
4857t r
48572 T

48574 -t

48575 T
48581 T
48584 T
48585 T
48s85 T
49470 T

49886 W
50440 T
50795 T
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Schedule 5.3 (c) Merger Water Right Permits Inventory

40
4t
42

43

44
45

46

47

48

49

50

51

52

53

54

55

56

57

58

59

60

61

62

53

64

65

66

67

68

69

70

7t
72

73

74

75

76

77

78

79

80

81

82

83

84

85

86

50986 T

50987 T

5L476 T

5t477 T
s1803 T

51804 T

51805 T

51806 T

57947 T

52426 r
52507 T

52524 T

52s88 T
s2862 T

s3093 T

53153 T

53247 T

53248 T
s3359 W
53419 T

53423 T

53424 T

53433 T

53684 W

537L7 W
53718 W
53719 W
541347
54138 T

s4283 T
54334 W

54930 T

55004 W
ss006 T
55007 W

55581 W

55665 T

5s675 W
55809 T

55812 T

55813 T

55845 W

s5936 T
55937 T
55938 T
ss939 T
55940 T
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Schedule 5.3 (c) Merger Water Right Permits Inventory

87

88

89

90

91

92

93

94

95

96

97

98

99

100

101

LAz

103

LO4

105

105

707

108

109

110

LLL
tLz
LL3
tLA
11s

116

LL7

118

LLg

t20
tzl
122
723

!24
125

!26
L27

t28
L29

130

L3L
132
133

55941 T

55942 T

56727 T

56728 T

56732 W

56734 W

56872 W

57063 W

57Lt4 W

57194 W

57195 W

57213 r
57274 W

57275 W

57282 W

57334 T

5733s r
574tO -l

574tLT
574L2 T

57413 T

574L4 T

574L5 T

574L6 T

57429 T

57489 W

57588 T

57689 T

57708 W

57749 T

57750 T

5779t W
57826 T
57874 T

57934 W

5794tT
57942 T

57943 T

57944 T

57945 T

57946 T

57949 T

s7950 T
57951 T

58000 T

58001 T

58186 W

Paffil5f 2zr-



Schedule 5.3 (c) Merger Water Right Permits Inventory

134

135

136

t37
138

139

140

t4t
142
143

144
LAS

t46
747

L48

t49
150

151

752
153

754

155

156

157

158

159

160

161

762
163

164
165

166

L67

168

159

t70
77L
772

t73
t74
L75

176

177

178
179

180

s8325 T
58326 T
58383 W
58559 T
58615 T
58678 W
58680 W
58806 T
58810 W
s8870 T
58924 W
58926 T
58929 T
58930 T
58947 T
59330 T
59331 T
59343 T
59344 T
59390 W
59391 T
59631 T
59632 T
59633 T
59703 T
59791 T
59792 T

59858 T
59859 T
s9863 T

59870 T
60727 T

60128 T
60512 T
60546 T
60710 T
60929 W
61150 T
51189 T
6t222 T
6L223 T

61267 T

61268 T
61,269 T

6t270'l
61332 T
61333 T

1i'ge-4nt24



Schedule 5.3 (c) Merger Water Right Permits fnventory

181

L82
183

L84

185

185

L87

188

189

190

L9t
792
193

t94
195

196

!97
198

199

200

20L
202
203

204
20s
206
207

208
209

270
211
2L2
2L3

21.4

?15

2L6
217

2!8
2t9
220

22L
222

223

224
225
226

227

5741LT

51436 T

61437 T

51438 T

6L442 T

6L466 T

61588 T

61590 T

61627 r
51528 T

61629 T

61637 W

51705 W

6L724 T

61752 W

617s3 W
61787 T

61867 W

5L877 T

61886 T

61891 T

61892 T

6L976 T

6L977 T
61978 T

67979 T

61999 T

62035 T
62036 T

620s2 T

52053 T

62054 T

62055 T

62056 T

62057 T

62058 T

62059 T

62060 T

62L34 W

62168 W

62L87 T

62237 T

62269 T

62287 T
62288'l
52318 T

62348 T
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Schedule 5.3 (c) Merger Water Right Permits Inventory

228
229

230
23t
232
233
234
235
236
237

238

239
240
24t
242
243
244
245
246
247

248
249
250
251
2s2
253
254
255

2s6
257

258

259
260
26L
262
263
264
265
266
267

268
269

270
27L

272
273
274

62404 T

52406 T

62406 W
62430 T

62480 T

6248LT
62489 T

62489 T

52519 T

62534 T

62535 T

62536 T

62536 T

62539 T

62540 T

62545 T

62614 T

62619 W
6266t T
627L3'l
62770't
62844 T

62851 T

62852 T

62853 W
62859 T

6286t1
62862 T

62909 T

62914 T

53004 T

53005 T

53006 T

63009 T

63056 W
63057 W
63060 T

63061 T

53097 T

63098 T

53104 T

53105 T

63106 T

63125 W
63137 T
63138 T

63209 T
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Schedule 5.3 (c) Merger Water Right Permits Inventory

275
276
277

278

279

280

zBL
282
283

284
285

286
287

288

289

290
29t
292
293

294
295

296
297

298
299

300

301

302
303

304

305

306

307

308

309

310
311

3L2
313

314
315

316

3t7
318

319

320
321

6t243 T
63244 T

63252 T

63253 T
632547
63255 T

53268 T

63280 T

53281 T

63282 T
63283 T

63298 T
63310 W
63328 T

63329 T

63330 W
63357 T

63358 T

63406 T
63449 T

63495 T

63507 W
53528 T
53569 T

63603 T
53620 T

63621 T

63645 T

636s1 T
63669 W
63709 T
637LL T

637L3 T

537L4 T

63773 T
63791 T
63814 T
63816 T
63854 T
63855 T

63887 W
64023 T
64049 T

64228 T

64239 T

64240 T

6424L T

-PagcT-of 
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Schedule 5.3 (c) Merger Water Right Permits Inventory

322
323

324
325

326
327

328
329

330
331

332
333

334
33s
336

337

338

339

340
341
342
343

344
345
346
347

348
349

350

351

352
353

3s4
35s
3s6

357

358

3s9

360

361

362
363

364
35s

366
367

368

642427
64288 T

64290 T

6429LT
64293 T

64294 T

64343 T

64376'l
64381 T

64382 T

6446LT
64482 T

64483 T

64484 T

64508 T

64515 T

64516 T

64517 T

64530 T

64531 T

64532 T

64543 T

64638 T

64697 T

64728 W

64739 T

64755 W

64806 T

64807 T

64808 T

64809 T

64810 T

64811 T

64847 T

64967 W

64987 T

54993 W
65079 T

5s080 T
55081 T
65109 T

65110 T

65111 T

65116 T

65156 T
55157 T

6s185 T

ageAot24-



Schedule 5.3 (c) Merger Water Right Permits Inventory

369

370

37t
372
373
374
375
376
377

378
379
380

381

382
383

384

385

386

387

388

389

390

391

392
393

394
395

396

397

398

399
400

40L
402
403

404
405

406

407

408

409
4to
ALl
4L7

4L3

4L4
4L5

65244 T

65247 1

65249 T

65306 T

65362 T

55364 T

55561 T

6ss81 T

65610 T

65665 T

65692 W

55693 W

55694 W

65765 T

65772 T

6s781 W

6s919 W

65921 W

6s9s7 T

659s8 T

65959 T

6s960 T
55961 T

66215 W

66287 T

66326 T

66327 T

66366 T

56536 T

66543 T

66544 T

66s86 T
66621 T

66622 T

566s4 T
66655 T

65681 T

66685 T

667LtT
65823 T

668427
66843 T

66862 W
66864 T

66915 W
65916 W
66945 T
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Schedule 5.3 (c) Merger Water Right Permits Inventory

4L6

4L7

418

4t9
4ZO

42t
422

423

424

425

426

427

428

429

430

43t
432

433

434
435

436

437

438

439
440

44t
442

443

444
445

446

447

448

449
450

45L
452

453

454

455
456

457

498
459

460
46t
462

65956 T
66957 T

67013 T

670t47
57130 W
67149 T

67169 T

67L96 T

67198 T

6720LW
67222 T

67223 T

67224 T

67225 T

673L5 T
67368 T
67369 T
67445 W
67459 T

67460 T

67461 T

67462 T

67463 T

67464 T

67465 T

67466 T

57855 T
679LLT
67943 T

67944 T

67945 T

67958 T
68028 T
680s1 T
68052 T

68053 T
68054 T
68089 T
68090 T
68185 T
6824s T
68246 T

68273 W
684s3 T
68454 T
68477 T

68478 T

-PaEe 10 of24--



Schedule 5.3 (c) Merger Water Right Permits Inventory

463

464

465

466

467

468

469

470

471

472

473

474

475

476

477

478

479

480
481

482

483

484

485
486

487

488

489

490

491
492

493

494

495
496

497

498

499

500

501

502

503
504

s05

s06

507

s08
509

68481 T

58490 W

68492 T

68502 T

68503 T

68643 T

68644 T

6864s T

58565 T

6867LT
68672 T

68716 T

68723 T
68724 T

68725 T

68726 T

68727 T

68728 T

68819 T

68820 T

58821 T
68824 T
68825 T

68826 T

68827 T

58866 T

68869 T

68986 T

59051 T

69062 T

69082 W
59103 T

69104 T

59105 T

69115 T

69180 T

69181 T

69216 T
6927t T
59327 T

69340 T

69341 W
69388 T

69420 -l

69482 T

69483 T

69484 T
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Schedule 5.3 (c) Merger Water Right Permits Inventory

510

511

5L2
513

5L4
515

516

5L7

s18

519
sza
52L
s22
s23
524
525

s26
527

528

529
530

531

532
s33
s34
535

536

s37

538
539

540

541
542
543
544
545

546
547

548

549

550

551

552
553

554
555

5s6

69485 T

59499 T

69500 T

69501 T

69502 T

59503 T

69504 T

6950s T
69506 T

69507 T

69508 T

69524 T

69534 T

69s53 T
69s54 T
69sss T

69556 T

69557 T

69558 T

69s59 T
69560 T

69561 T

69562 T

69553 T

69564 T

69565 T

69566 T

69557 T

69568 T

69588 T

69640 T

6964!T
69642 T
69643 T

69644 T

69645 T

69646 T
69647 T

69648 T

69649 T

69650 T

69651 T

59652 T

69702 T

69703 T

69705 T

69706 T
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Schedule 5.3 (c) Merger Water Right Permits Inventory

5s7

5s8

559

550

561

562
563

564
s65

s66
567

568

569

570

571
572
s73
574
575

576

577

578
579
580

581

s82

583

584
s85

585

s87

588

s89

590

591

s92
593

594
595

s96
s97

598

599

600

601

602
503

69707 T

69777 T

69797 T

69817 T

69894 T

69895 T

69896 T

69897 T

69898 T

69899 T

69900 T

69901 T

59918 T

69934 T

59935 T

69936 T

69937 T

69938 T

59939 T

69940 T

5994LT
699427
69943 T

69944 T

59945 T

69946 T

69947 T

69948 T

69949 T

70007 T
7AO2LT

70025 T
70049 T

70086 T

70487 T
70L04 T
701.70 T

70tllT
70tL4 T

70270 T
70261r
70262 T
70273 T
70309 T
70310 T

7A324 T

70347 T
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Schedule 5.3 (c) Merger Water Right Permits Inventory

604

605

606

607

608

609

610

611

6L2

613

6L4

615

6L6

617

618

519

620

62L
622

623

624

625

626

627

628

629

630

631

632

633

634

635

635
637

638

639

640

64t
642
643

644

645

646

647

648
649
6s0

70425 T

70426 T
70507 T
705L4 T

70s26 T
70533 W
70581 T

70590 T
7059LT
705927
706L27
70615 T
706?7 T

70628 T

70629 T

70630 T

70631 T
70634 T
7053s T
70639 T
70640 T

70642 T
706447
70580 T
70696 T
70702 T
70760 T
70774 T
70775 T

70776 T
70777 T

70779 T
7078t T
70783 T
70784 r
74785 T
70788 T
70789 T
70790 T
7079LT
70792 T
70793 T
70794 T
70795 T
70798 T
70799 T
70800 T
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Schedule 5.3 (e) Merger Water Right Permits lnventory

551

652
653

654

655

6s6

657

558

559

550

661

662
563

664

665

666

667

658

669

670

67L
672

673

674

675

676

677

678

679

680

681

682
683

684

685

586

687

688
' 689

690

591

692

693

694

695

696
697

70801 T

70803 T

70804 T

70805 T

70807 T

70808 T

70816 T

70875 T

709127
70922 T

70923 T

70924 T

70925 T

70954 T

70955 T

70956 T

70957 T

70958 T

70959 T

70960 T

70961 T

70962 T

70963 T

70964 r
70965 T

70978 T

70979 T

7to46 T
71135 T

7].,1,36 T

7L737 T

7L138 T

7Lt39 T

71740 T

71188 T

7L290 W
7L3L2 T

7L3t3 T

7t314 T

77375 T

7L420 T

7L442'l
7L4$ r
71502 r
71503 T

7L504 T

71505 T

age{.S of24



Schedule 5.3 (c) Merger Water Right Permits Inventory

698

599

700
7At
702
703
704
705
706
707

708

709
770
7tt
7L2
7L3
7L4
715
776
717

7t8
719
720
721

722

723
724

725
726

727

728
729
730
73L
732

733
734
735
736
737

738
739
740
74L
742

743
744

71506 T

71507 T

71508 T

71519 T

7L5227
71534 T

71566 T

7L567 T
71568 T

71569 T

7t570 T

7t57L T
77572 T

77582 T

71583 T

7L584 T

71585 T

71s86 T
7L587 T

71588 T
7t597 T

71515 T

77676 T

7!6L7 T

716L8 T

716L9 T

7L620 T

71621 T

71622 T

77623 T

71624 T

71625 T
7L626 T
7t627 T

7t628 T

7L629 T

71630 T

71696 T

77699 T

7L700 T

7L703 T

7L744 T

7L720 T

7L772 T

7t79tT
77792 T

7!793 T
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Schedule 5.3 (c) Merger Water Right Permits Inventory

745
746
747

748
749
750

75t
752
753
754
755
756
757

758
759
760
761
762

763
764
765
766
767

768
769
770
777

772

773

774

775

776

777

778
779

780

78t
782
783
784
785
786
787

788
789
790
79L

77794 T

7L795 T

77796 -l

7L797 T

77798't
7t799 T

71800 T

7t8027
71804 T

718L2 T

71813 T

7L8L4 T

71815 T

71816 T

7L8t7 T

71818 T

7L8L9 T

7t820 T

7L823'f
71826 T

71848 T

7L849 T

77857 T
71852 T

71853 T
71854 T

7T9L4 T

7L9L8 T
71930 T

7t934 T
7L935 T
71945 T
7t946 T
71947 T
71959 T
71960 T
77968 T
77998 T
77999 T
72063 T
72064 T
7206s T
72066 T
72067 T
72068 T

72069 T

72070 T
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Schedule 5.3 (c) Merger Water Right Permits Inventory

792
793
794
795
796
797

798
799
800

801

802

803

804

805

806

847

808
809

810
gtt
8t2
813

8L4
815

816
817

818
819

820

821
822
823
824
82s
826
827

828
829
830

831

832
833

834

835

835
837

838

720777
72073 T

72074 T

72075 T

72t27 T

72L28 T

72148 T

72L49 r
72L50 T

72L57 T

72ts8 T
727617
72L62 T

72167 T

72270 T

7227LT
72272 T

72273 T
72274 T

72275 T

72289 W
72365 T

72366 T

72367 r
72368 T

7237tT
72437 T
72692 T

72693 T

72694 T

72699 T

72717 T

72722 T

72723 T

72724 T
72804 T

72901 T

73046 T

73047 T

73057 T
73063 T

73L23 T

73L27 T
73L29 T

73L3A T
732L9 T

73248 T

---F..iEe18-of24



Schedule 5.3 (c) Merger Water Right Permits fnventory

839

840

84L
842
843

844
845

846

847

848

849

850

851

8s2
853

854

855
856

857

8s8
859
850

861

862
863

864
865

866

857

868

859

870

87t
872
873

874
875

876

877

878

879
880

881

882

883

884

885

73303 T

73304 T

7330s T

73361 T

73370 W

73412 T

73427 T
734847
73529 T

73530 T

73539 T

73540 T

73636 T

73637 T

73638 T

73639 T

73648 T

73649 T

73650 T

73651 T

736527
73696 T

73699 T

737s9 T
73760 T

73761 T

737627
73763 T

73764 T

73779 T

73907 T

73936 T

739477
73942 T

73943 T

73944 T
73945 T

73946 T

73947 T

73980 T

74058 T

74062 T

74063 T

74097 T

74098 T

7473L T

742L17

-age1,9of24--



Schedule 5.3 (c) Merger Water Right Permits Inventory

886

887

888

889

890

891

892
893

894
89s
896

897

898

899

900

901

902
903
904

905

906

907

908

909

910
911

9L2
913

974
915

916

917

9L8
919
920
927
922
923
924
925
926
927

928
929

930
931

932

74223 T

7426LT
74270 T

74271 T

74272 T

74273 T

7428L T
74307 T

74318 T
743L9 T
74324 T
7432LT
74322 T

74323 T

74324 T

74325 T
74326 T
74327 T
74342 T

74346 T

743s8 T
743s9 T
74360 T
74361 T
744L2 T
74509 T

74544 T
74545 T
74546 T
74547 T
74548 T
74553 T
74577 T

74627 T

74628 T

74629 r
74630 T
74666 W
74685 T

74686 T
74687 T
74700 T
7470L T
74702'r
74703 T
74704 T

7470s T

Page20tf2q 
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Schedule 5.3 (c) Merger Water Right Permits Inventory

933

934
93s

936

937

938

939

940.
947
942
943
944
945
946
947

948

949

9s0
951

952
9s3
954
955

956
957

958

959

960

961

962
963

964
965

966

967

968

969

970
97L
972
973
974
975
976
977

978
979

74706 T

74742 W

74860 T

74920 W
7492L W
74935 T

75034 T

75037 W
7s497 W
7s098 T
7s099 T
75100 T

75L16 T

75t20 T

75121, T

75722 T

75123 T

75124 T

75125 T

75133 T

75L75 T

752tO T
75235 W
75253 T

75254 T
75255 T

75256 T
75257 T

7526L T

75268 T
75286 T
75287 T
75288 T
75305 T
75306 T

75307 T

75308 T

75309 T
75416 W
75478 T
754L9 T
75420 T
75421 T
75527 T
75528 T
75608 W
7s613 T
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Schedule 5.3 (e) Merger Water Right Permits Inventory

980 75829 W
981 7s848 T
982 75849 T
983 75068 T

984 76tA4T
985 75193 T
986 76t947
987 76232r
988 76345 W
989 765487
990 765497
991 76605 T
992 766067
993 76607 T
994 76608 T
99s 76609 T

996 76510 T
997 766L17
998 766127
999 76651 T

1000 7666LT
1001 766767
to02 767tLT
1003 767557
to04 767777
1005 767937
1005 768267
7007 76853 T
1008 769267
1009 77L837
L010 77L907
tolt 7723AW
totz 772817
1013 7735AT
1074 7735LT
1015 774L97
1016 774787
totT 775LOT
1018 775ttT
1019 775757
LO20 776397
702L 77653 W
to22 776987
LA23 776997
7024 77729 T
t025 7801s T

LO26 78118 T

PaCe22at



Schedule 5.3 (c) Merger Water Right Permits Inventory

to27
1028

7029

1030

1031

to32
1033

1034

1035

1036

to37
1038

1039

1040

to4t
7042

1043

LO44

1045

to45
7047

1048

1049

1050

1051

1052

1053

1054

L055

1056

7057

1058

1059

1060

1061

1062

1063

to64
1055

1066

to67
L068

1069

LO70

7077
LO72

1073

78119 T

78L20 T

78L2LT
78122 T
78!23 T
78t24 T
78L25'l
78L26 T
78L27 T
78L28 T
78L29 T
78130 T
78131 T
78L32'l
78133 T
78134 T
781.35 T

78244 T
78245'l
78457 T
78458 T
78459 T
78460 T
7846!T
784627
78463 T
78464 T
78465 T
78466 -l

78467 T
78468 T
78469 T
78476 T
78477 T
78478 T
78479 T
78480 T
78482 T
78759 T
79018 T
79079 T
79020 T
79LOtT
79636 T
7990LT
80113 T
80155 W
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Schedule 5.3 (c) Merger Water Right Permits fnventory

sun valley

to74
1075

to76
1077

to78
to79
1080

1081

1082

1083

1084
1085

1086

to87
1088

1089

1090

1091

to92
1093

!o94
1095
1096

LO97

1098

1099

1100

1101

80170 T
80365 T
80514 W
81133 T
81t44 T

8L2is r
81710 T
8t777 T
8L712 T

8L7L5 T

81910 T
81992 T
82373 T

82374 T
82375 T

826?9 T

82686 T
82687 T

82835 T
82836 T
82837 T
82838 T
82839 T
82840 T
83108 T
83669 T
84067 T

84279 T

-P6ge24of*24-



Schedule 5.3(O
Designated Funds

All cash, deposits, accounts and related balances as of the Closing Date that comprise the
reporting level presentation for the following reporting classifications:

Designated Cash Fund 5120,5150, 5151 "General Operations"
Designated Cash Fund 5153-5163 "Development related Capital Projects"
Reshicted Cash Fund 5150, 5153-5, 5157 Cash for debt payments
Restricted Cash Fund 5150, 5154,5157 Long Term Obligation Reserve
Reshicted Cash Fund 5150 Rate Stabilization Reserve

18



Schedule 5.3(.0
Cash and Near Cash

All cash, deposits, accounts and related balances as of the Closing Date that comprise the
reporting level presentation for the following reporting classifications:

Unrestricted and Designated Cash and Investments
Restricted Cash and Investments
Accounts Receivable
Due from Other Governments
Due from Others
Interest Receivable
Inventory-Materials and Supplies
Prepaid Assets
Deferred Assets
Final Cash and Investments adjusted as follows: Audited Unrestricted and Restricted
Cash and Investment Balances plus amounts collected from customer receivables, interest
receivables, due from other governments, due from others minus amounts paid for
accounts payable, interest payable and accrued liabilities shall equal the physical heasury
to be transfened.

t9



Schedule 5.3(i)
uipnrent and Rollins Stock

CountyVehicle ID
Number Serial Number Vehicle/Equipment Description

2066 1FMDU34X7TZB78577 I 996 FORD EXPLORER

2081 1GTEKl4W8VZ'46844 1997 GMC KI500

2096 1FMZU34XXWZB50606 1998 Ford Explorer

21,03 lGNDTl3W42K2l6656 2002 Chevrolet S-10 Blazer

2109 1GCDTI96248179266 2OO4 CHEVROLET COLORADO Pru

23t3 1GCEKl4Vl5Z282A34 2005 Chew kl500 MTR Tech vehicle

23s9 1GTGC24F1YF422819 2000 GMC C2s00

2414 ZFTPFI8Z92CA67326 2002 Ford F-150 4x4

241s 2FTPF\8ZO2CA67327 2002 Ford F-150 4x4

2426 2FTPFI8ZXYCA49815 2OOO FORD F-I5OXBIFUEL

2427 zFTPFI8Z1YCA498I6 2000 Ford Fl50 XBIFUEL

24s0 2FTPF18Z73CA87OI2 2OO3 FORD FIsO XBIFUEL

2451 2FTPFl 8Z93CA87OI3 2OO3 FORD F15O XBIFUEL

2471 1GTHK24U048335273 2004 GMC K2500 4x4 PU

2473 1GTHK24U248361437 2004 GMC K2500 4x4 PU

2476 1ccFH15T5s1208498 2OO5 CHEVROLET G.15OO VAN 4X4

2478 1GCHK24U6'E272505 2005 Chevrolet K2500

2s37 1crHK24U168263468 2006 GMC K-25OOHD GAS

2s57 tGCHrA4K68El 13437 2008 Chevrolet K2500

3020 1FDWF37F42EC894A6 2002 Ford F350 4x4 7.3 diesel

3021 1FDWF37FX2EC89409 2002 Ford F350 4x4 7.3 diesel

3022 1FDWF37F62EC89407 2002 Ford F350 4x4 7.3 diesei

3027 1FDWF37P33ED35642 2003 Ford F350 4x4

3028 1FDWF37P53ED35643 2003 Ford F350 4x4

3029 1FDWF37P73ED35644 2003 Ford ts50 4x4

3055 lFDWF37P64ED03852 2004 Ford F350

20



CountyVehicle ID
Number Serial Number Vehi

30s9 1GDJK34D868220782 2006 GMC Sierra

3061 1GBJK34D26E2L996L 2006 Chevrolet K 3500 4x4

3447 1FDXF47F6YED95116 2000 Ford F450 4x4

3408 1FDXF47F8YED951 17 2001 Ford 450

4403 1HTGEATRlTH39253O 1996 INTERNATIO 2574 5 YD Dump Truck

6003 LM-216427-O79s 1995 DMT 250 KW portable genset

6004 4KNFC242XTL160387
1995 Contrail Flat Bed (BeaverTail w
Ramps)

6020 lXUARI5tt3A025047 Logan Coach Utility 750 (srnall dump)

6023 428FPCF4031001009 2003 Katollieht D600

6063 D90P1 ANP100s6t 1995 Olypian Genset La Posada Water Tank

6073 2092894 2006 Kohler Genset Lonslev Lane WTP

607s F070075674 2007 Onan Genset Fish Sprines Well A

6076 G070a7790s 2407 Onan Genset Fish Sprines Well E

6077 D070045313 2007 Onan Genset Fish Springs Boost House

6031 4ZEDT081 451730741 2005 load trail 8ft dump trailer

6753 1A924081X734610A4 1999 Arrow Sft dump trailer

6898 1J98U12297L319346 2007 Pacifrc Tek PV-500

6899 16VCXl424W139932t 1998 Pacific Tek PV-500

7281 282476U11221 1998 Ineersol P185 portable comDressor

7796 T0410DB816746 1996 John Deere 410D

Together with all radio equipment utilized by Water Utility in operation of Water Utility
business in the above listed vehicles.
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Schedule 5.4
Excluded Assets

1. Computers and office software located at4930 EnergyWay

2. Cellularphones
3. Office Furniture, Fixtures and equipment located at 4930 Energy Way

4. Golden Valley i.echarge Program Fixed Assets including 43.97 acre feet of
Truckee River rights committed to the recharge program, water main, injection

wells, valves, etc. necessary and as part of the recharge program.

5. The following rolling stock:

* Excluded Assets also include the cash accumulated for replacement of these vehicles

and equipment.

County Vetucle or Equiprnent Number* Description

2080 1997 GMC K1500

2215 4 Door 4X4 Med Size SUV RFG

2248 2003 Chew S-10 Blazer 4X4

2s46 %Ton4X4 SW
2547 YzTot4X4 pickup GFG

6032 8 ft dump tailer

22



Title Date Counterparty Descrlpdon
1. A1l outstanding and recorded

contracts between Washoe
County and property owners
for mitigation under the Mt.
Rose-Galena Fan Domestic
Well Mitigation Program
issued under Article 7, Washoe
County Ordinance 1470

Various Qualified
property owners
under Mitigation
Program

Domestic Well
mitigation
reimbursements

2. Water Banking Trust
Agreement

2128106 Fish Springs
Ranch, LLC

Fish Springs
Ranch water
dedication and
bankine

J. License Agreement 7122108 Fish Springs
Ranch, LLC

Access water data
collection
eouioment

4. Infrastructure D edication
Agreement

t0lt6l07 Fish Springs
Ranch, LLC

Dedication of
water collection
and transmission
infrastructure

5. All public works construction
contracts awarded by County
for water utility projects which
are in progress at the tirne of
and specifically identified at
Closine

Various

6. All third party warranties for
goods or services provided to
Water Utilitv

Various

7 Revocable License Agreement 2t23l20ta UbiquiTel
Leasing
Comoanv

Cell Tower
communication
license

8 Revocable License Agreement 4t812014 New Cingular
Wireless PC

Cell Tower
communication
license

9. A11 other ceil tower license
agreements identified by
TMWA at the Closing as

acceptable for assumption

Various Various Cell Tower
communication
licenses

Schedule 5.5

Assumed Contracts
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Schedule 5.6 (0
Additional Assumed Liabilities

Set forth below are the additional Assumed Liabilities TMWA agrees to assume

pursuant to Section 5.6 (0 of the Merger Agreement:

1. All outstanding and recorded contracts between Washoe County and eligible

property o*"ir for mitigation under the Mt. Rose-Galena Fan Domestic Well

ivtitigation Program issued under Article 7, Washoe County Ordinance 1470'

Z. tiabi-lity, if anf, for payment to Pall Filter Company of the invoice described in

Schedule 6.1611jregarding alleged filter membrane and component fabrication.

3. Obligations to issue up to tOt.8 gpm connection fee credits and bank up to

163.346 acre feet of Whites Creek water tights pursuant to the Settlement

Agreement and Release dated March 27,2073 between washoe county and HoF

Financial l,LLC,as assigned to and assumed in part by Lennar Reno, LLC'

4. Balance due to the NDEF under the 2005 Longley Lane Bond in the Safe

Drinking water Spp in the principal amount of $9,109,438, under new agreement

to be entered between TMWA and NDEP in accordance with Section 4.

5. payments of Interest and Principal Payable on_General Obligation (Limited Tax)

Water and Sewer Bonds (Additionally Secured by Pledged Revenues) Series 2005

issued by washoe county, in the approximate principal amount of $26,100,000 in

accordance with Section 4 of the Addendum'

6. All accounts and related balances that comprise the reporting level presentation

for the following reporting classifications, outstanding and existing as of the

expiration of the Reconciliation Period:

a. Accounts PaYable.

b. Accrued tiabilities-Salaries and Benefits with respect to those County

c.
d.
e.

f.
s..

employees hired by TMWA as of the Closing Date'

Accrued Liabilities-Compensated Balances'

Contracts and Contract Retentions

Due to Other Governments
Due to Others
Net Positions of Water Fund

24



Schedule 5.7 (c)

Additional Excluded Liabilities

Set forth below are the additional Excluded Liabilities TMWA is not assuming

pursuant to Section 5.7 (c) of the Merger Agreement:

1. Customer Deposits existing prior to the Closing Date.

2. All Liabilities associated with any and all indebtedness of County, including
Liabilities arising in connection with 2005 Iongley Lane Bond in the Safe

Drinking Water SRF and the General Obligation (Limited Tax) Water and Sewer

Bonds (Additionatly Secured by Pledged Revenues) Series 2005 issued by Washoe

County, to the extent not expressly assumed as Assumed Liabilities.
3. Any Liabilities arising under or in connection with the Developer Agreements (as

defined in Addendum). Except as othenuise provided in the New

TMWA/Developer Agreements, in the event TMWA is unable to enter New

TMWA/Developer Agreements, TMWA agrees to provide the connection fee

credits, water system capacity reservations, and/or resource credits to certain

developers as set forth in Exhibit C to Schedule 6.1(c) as more particularly
described in Section 7 of the Addendum reduced by any amounts of such credits

utilized by the developer between the date of this Addendum and the Closing Date.

4. All Liabilities associated with any Excluded Assets.

5. A1l Liabilities (i) arising under any Assumed Contract prior to the Closing Date,

(ii) resulting from any breactr or default prior to the Closing Date of any Assurned

Contracts or other Assumed Obligations, or (iii) arising under any contract not
assumed by TMWA.

6. All Liabilities of County to County's employees, any employee benefit plan or any

Governmental Authoriry including Liabilities arising or accrued prior to the

Closing Date under any severancepay program or arangement, Equal

Employment Opportunity Commission claim, unfair labor practice, wage and hour
practice that exist as of the Closing Date and which are not expressly assumed

hereunder. County will pay such excluded employee benefits and compensation

during the Reconciliation Period.
7. Any penalties, fines, settlements, interest, costs and expenses arising out of or

incurred as a result of any actual or alleged violation by the County of any legai

requirement in connection with operations of the Water Utility.
8. Liabilities associated with the Golden Valley Recharge program.

25



Schedule 6.1(a)

County Disclosures Regarding Real Property

See Exhibit A to Schedule 6.1(a)
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SAeAUe_6.LG)
County Disclosures Regarding Water Resources

1. Tessa Wells. The County owns two wells (the Tessa Wells) referred to in Water
Rights and Water Facilities Dedication Agreement dated November 26, 2OO2 ("GWE
Agreement") between the County, Galena Water Enterprises, LLC and Montreux
Development Group, LLC. Each well is equipped with pump and transmission facilities,
along with the necessary property and eassments. A proposed third groundwater well
identified in the agreement has not been designed and constructed. Exhibit A to Schedule
6.1(b) is a true and correct statement of water resource, well production capacity and
transmission capacity commitments and uncommitted credits and banked water rights
under the GWE Agreement. The sum of prior commitments and existing uncommitted
credits for well production and transmission capacity exceed total system capacity. In
the original GWE Agreement, Redfield was assigned 164 ERU of transmission capacity.
This was later changed to 500 ERU. The rationat to add 336 ERU is not documented, but
may be associated with additional transmission facilities constructed (Galena Water
Systems Phase 3). In the original GWE Agreement, Redfield assigned 105 acre-feet of
water tights and 163.20 GPM of well capacity to ArrowCreek for the development of
ArowCreek Unit 15, Unit 25,Unit26 and future development within ArrowCreek. As a
result of a water usage audit of previously constructed ArrowCreek Units, a credit was
realized and the water rights and well capacity were subsequently hansferred from
ArrowCreek back to Redfield, resulting in net-zero impact. The Montreux Water Rights
consisting of 291.0704 AF described in Applications 81696 and 81697 have not been
dedicated to the County as required under the GWE Agreement; however, Montreux has
allocated all of the Excess Capacity to uses other than back up golf course irrigation, and
the County has no obligations to supply back up drought protection to the Montreux Golf
Course. In addition to the discrepancy in Redfield transmission capacity credits, County
investigation relative to Legends Trail, Reynen & Bardis, Monte Rosa and the Board of
Regents commitments identifies the developments as deficient in well capacity and/or
kansmission capacity credits.

2. See Exhibit C to Schedule 6.1(c)
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Schedule 6.1(c)
County Disclosures Regarding Utility Water Facilities

1. Callamont Water Facilities. Under the provisions of the Reynen & Bardis
Specific Plan, the Landowner was responsible for the design and construction of water
facilities including a water storage tank, well production improvements for two (2)
municipal wells, and water transmission lines ("Water Facilities") as shown in Figure A-
5, Washoe County Master Plan, Forest Area Plan. All water utilities necessary to service
the property were to be funded by Relmen & Bardis and turned over to Washoe County
when the project was completed. Design and construction of the Water Facilities was
initiated but never completed. Two municipal wells were drilled and cased, and
construction of the water storage tank (a nominal 476,000 gallon buried concrete
structure) was partially completed and backfilled. Pursuant to the State of Nevada
Division of Water Resources Application Nos. 67368 and,67369, the amount of water to
be appropriated is limited to the amount which can be applied to beneficial usg and not
to exceed 1.13 cubic feet per second, but not to exceed 473.76 acre-feet annually. The
State also required the construction of dedicated monitoring wells before any water is put
to beneficial use, and included a provision which states that "any pumping of water under
this permit may be limited or prohibited to prevent any unreasonable adverse effects on
an existing domestic well located within 2,500 feet of the well under this permit, unless

the holder of this permit and the owner of the domestic well have agreed to altemative
measures that mitigate adverse effects". To the best knowledge of the Managers of the
County and Water Utility, Exhibit A to Schedule 6.1(c) is a true and conect statement of
the persons claiming capacity (1,100 gpm) and/or water rights (473.76 acre-feet) on the
Callamont wells. There is a substantial discrepancy between the permitted pumping
capacity (1.13 cubic feet per second, or 507 glm) versus the "owned" capacity (1,100
gpm) of the wells. The County owns 455.0 gpm of capacity in the two Callamont wells
which was purchased from Pavich & Associates, Inc., in March 2007. The County does

not own any water rights permitted for diversion from the Callamont wells. On July 24,
2006, Montreux dedicated 110.88 acre-feet of waterrights for 99 lots, Montreux Unit 5
South. The County has since taken the position that no other final maps may be recorded
based on Callamont Water Facility capacity until the improvements are completed. The
County does not own or operate the Callamont Water Facilities; the Callamont Water
Facilities are privately owned and are not included in the Transferred Assets. The
Callamont wells are not equipped with pump or transmission facilities, and the future
ability to deliver supply from the Callamont wells or utilize all or any portion of the
claimed capacity and/or water rights on the Callamont wells, including the 455 gpm held
by the County, is unknown.

2. Tessa Water Facilities. See disclosures under Schedule 6.1(b) and Exhibit A to
Schedule 6.1(b). A1l water facilities infrastructure associated with the two Tessa wells
identified in the GWE Agreement have been constructed and dedicated to the County
with the necessary property and easements, inciuding the hansmission line described in
Exhibit B of the GWE Agreement. The proposed third well has not been designed or
constructed. The Montreux Transmission Main has not been constructed. Montreux
owns certain supplemental ground water rights (Permit Nos. 65507 and 65508) and under
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the terms of the GWE Agreement, ffioy desire to initiate to design, constuct and dedicate
the water infrastructure necessary to utilize Tessa wells for drought protection for use at
the Montreux golf course upon satisfaction of certain conditions.

3. Redfield Transmission Credits. Redfield was issued a transmission capacity
credit of 336 ERUs in the Tessa Well facilities, issued separately from the Water nights
and Water Facilities Dedication Agreement dated November 26, 2002 between the
County, Galena Water Enterprises, LLC and Montreux Development Group, LLC. This
credit is available to offset any overcommitment of transmission capacity by Redfield
under the GWE Agreement.

4. CIP Proeram. See Exhibit B to Schedule 6.1(c).

5. See Exhibit C to Schedule 6.1(c).

6. Cassas Parcel supply. Sky Ranch Water Services currently provides water supply
to a parcel located on Valle de Sol Blvd. and Los Pinos Drive known as APN 076-380-
1'2, as more particularly set forth in a May 22,2OOl letter from Shawn Elicegui, Esq., to
John M. Collins. County will transfer this customer to Sky Ranch Water Services prior
to the Closing Date.
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Exhibit C to Schedule 6.1 (c)
(Current as of October 8, 2014)

'With exception of McCauley Ranch (as indicated), credits/rights are limited to use within the Project.
2 Any credit allocated or assigned to third parties not required or used for development in connection with the

project area to which it is allocated shall automatically revert to Nevada Tri Partners and become available for future

use in the Project.
3 2 AF creek rights equal to IAF of Truckee River mainstem rights'

Project' Developer/Credit
Owner

Reserved Ofl
Site Capacity

Gpm)

wsF
Connection
Fee Credits
(sDm)

Water
Resource
Credits (AF)

Other

Curti Ranch Pioneer Parkway
Holding Company

89.i pm None None 14,1033 AF
of Galena
Creek water
rights under
Permit 25335
acceptable for
will serve
commitments
with
equivalent
yield of 10.45
AF

Damonte
Ranch2

551.53 gpm,
broken down
as set forth
below:

Whites Creek
water rig[its
acceptable for
willserve
commitments,
currently at 2
to I vield3

Di Loreto Resource 272.03 gpm 272.03 gpm None

Nevada Tri
Parfirers

187.3 gpm 187.3 gpm None

TD Damonte 26.0 eDm 26.0 eom None

Lennar Reno 35.8 epm 35.8 sDm None
To11 South Reno 10.4 epm 10.4 spm None
LP Damonte 20.0 sDm 20.0 spm None

Bella Vista Corona Cyan,LLC 844.78 gpm 34.79 gpm None N/A



Exhibit C to Schedule 6.1 (c)
(Current as of October 8,2014)

The available credits shown above are calculated as of October 8,2014, but are subject to and
will be reduced by any amounts utilized prior to the Closing Date of the Merger.

a Capacity reservation is calculated atrate of 1.17 gpm per acre foot.

2

Project' Developer/Credit
Owner

ReservedOff-
Site Capacity
(gpm)

wsF
Cornection
Fee Crodits
(srDm)

Water
Resoruce
Credits (AF)

Other

Mountaingate Gateway Company,
L.C.; Housing
Resources, L.C.;
Mina Dorostkar
Living Trust;
A:rowcreek Parkway
LLC

99.93 gpm None None N/A

McCauley
Ranch (HOF
Settiement
Agreement)

South Reno Land
lnvestors, LLC

None 101.8 gpm None 98.246 AF of
Whites Creek
water rights
under Permit
78466
acceptable for
will serve
commitments,
currently at 2
to 1 yield

South
Meadows

South Meadows
Properties Ltd.

256.6 gpm* None 219.31 AF $1,000/AF
connection
fee for new
service
supported by
groundwater
dedications

Spanish
Springs
Viilaee North

Hawco Investment
and Development
Companv

449.0 gpm 449.0 gpm None None



Schedule 6.1(d)
County Disclosures Regarding Other Assets

Operating Plans

A11 operating plans have been provided for TMWA review. The operating plan for the
Longley-Lane Water Treatment Plant has not been updated to correct for current
operational procedures; however, supplementary materials are located at the facility and
at the Washoe County Water Utility Operations office at Energy Way.

Cash

Cash has been collected from certain developers and is being held to increase the capacity
of facilities on Pyramid Way that that may not be needed and therefore may need to be
refunded. County may refund any net over collection prior to the Closing Date.

30



Schsdule_6JG)
County Disclosures Regarding Assumed Contracts

Washoe County has not identified additional contracts to be assumed by TMWA nor are
there additional disclosures on contracts to be assumed by TMWA other than those
shown on Schedule 5.6 (f) Additional Assumed Liabilities.
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Scheduls_6,1(fl
County Disclosures Regarding Regulatory Compliance

State Petroleum F'und

The following tanks are not registered with the State of Nevada for the Petroleum
Mitigation Fund. They are all above ground tanks integral to the emergency generators.

Longley Lane water Plant Generator belly tank l500gal Diesel
Fish springs well A Generatorbelly tank 1000gal Diesel
Fish springs well E Generator belly tank 1000gal Diesel
Fish Springs Boost House Generator belly tank 1000gal Diesel

32



Schedule 6.1(g)
County Disclo sures Regarding Environmental Cl aims

Fish Springs Ranch Water Supply Project:

FSR or its successors will monitor the dishibution and density of noxious weeds
following the Project construction. Surveys will be conducted as early in the year as
feasible to identify and control noxious weeds before they produce seed. Noxious weeds,
if present, will be documented on separate noxious weed inventory forms within areas
disturbed by the project. The percent cover, phenology, infested area and density
(stems/0.01-acre) of weed species will be visually estimated. The boundaries of new
noxious weed populations within the Project will be located with a GPS unit. Estimates
will be made for the entire problem area within disturbed and adjacent areas, and may
include a range of species cover and density values.

Reports have been provided to TMWA as part of the due diligence process. In 2014
monitoring and weed control has been completed, and Washoe County is awaiting the
yearly monitoring report from a contractor employed to perform this work. As of ZO1S
there were 17 areas of weeds needing control, primarily thistle.

Environmental
o Longley Lane WTP - No permit for industrial waste discharge
o East Truckee Canyon Treatment- No permit for solids waste disposal. There was

a small diesel spill with remediation (C. Kropf report).
. Lightning W Treatment - Possible state permit required for generation/storage of

radioactive material.

Permits
. Air qualrty permits required for generators (2 mobile & LLWTP stationary).
o Solids waste permits for LLWTP and Truckee Canyon only.
o Public water system operatingpermits (18).
o Water treatment system permits (3).
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Echsdute_6.Ib)
County Disclosures Regarding Potential Litigation

Attached is a letter from Pall Filter de,rnanding payment for a filter they claim to have
manufactured for the canceled South Truckee Meadows Water Treahnent Facility. This
claim may not result in litigation and/or may be settled prior to the merger.

The Managers of the County and Water Utility are not aware of any otherpending or
threatened liti gation.
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Pall Corporation

Pall Advanced Separations Systems
839 NYS Rte. l3

PO Box 5630
Cortland, NY 13045 USA

607-758-1831 phone

607-758-4526 fax
wunv.oall.com

July I1,2014

South Truckee Meadows Water Treatment Plant
Rick Warner, Manager
4930 Energy Way
Reno, NV 89502

RE: South Truckee Water Treatment Plant
Pall Project No.: 0l.000067

Dear Mr. Warner,

Pursuant to our previous conversations, you asked that Pall provide a breakdown ofthe current costs
incurred forthe South Truckee Projectto date. I have provided a spreadsheetthat breaks down each
material trumber that was approved by Carollo Engineering. Each submittal that was approved by Carollo
allowed Pall to proceed with fabrication. Each submittal number is associated with a submittat date from
Carollo.

We would like to work with the City and request feedback on next steps to move this project forward.
Please review the infonnation and let me know when you will be available next week to discuss a path
forward.

Please feel free to contact me if you have any questions or would like to discuss this over the phone.
Thank you for your time and cooperation.

Project Manager
Pall Advanced Separations Systems
839 NYS Route l3
Cortland, NY 13045
USA
Office +1 607,758.1785
Fax *l 607.758.4526
Cell +l 607.592.5290
tyanna_nroseman@pa I l.com



PALL ADVANCED SEPARATIONS SYSTEMS
A DIVISION OF PALL CORPORATION

839 STATE ROUTE 13

Corttand, NY 13045

647-753-6041

607-753-1862 fax

AfiN: Rick Wamer, Rescurce ptanning and Managen

BILLTO: South Truckee A,leadows Water Treatment pl.a

4930 Energy Way

Reno, NV 89502

of money (inventory hetd) slnce project was
on hold @ 89,

rNvotcE No. e0054

DATE July 11,2014

INVOICE

397,840.51

5 1,982971.67

SHIP TO 4930 Energy Way

Reno, NV 89502

TOTAL DISCOUNT

SUBTOTAL

SATES T

TOTAL

patI Corporation
Re: PalL Advanced Separation Systems

Wells Fargo Bank, N.A.
PO Box 8500-i311

101 North lndependenceMall East
Phltadetphta, PA I 9178-1 31 1

ke ottoched for Wire Transfer lnfo
THANK YOU FOR YOUR BUSINESST

Wc hereby ccrti! that lhcse goods wcrc produccd in comptiancc with all applicable requiremenls ofseclions 6, 7 anrJ 12 oflhc Fsir Labor
Standards Act, as amenrled snd of rcgulations and order of thc Unitcd States Dcpt of Labor. issucd under section t4 lhereof.

ONLY 1t14

and profit incurred to date for materiats 5 1,069,571.70 5 1,069,571 ,70

5 181,887.46

5 3},zlz.N

295,000.00

and proflt lncurred to date for labor

Storage fees to date since project was placed on hotd



Schedule 6.1(i)
County Disclosures Regarding Other Liabilities

The County Water Utility has entered an agreement dated March 25, 1gg8 with the
Truckee Meadows Fire Protection District under which the Water Utility agreed to
provide labor associated with certain fire hydrant maintenancg testing, repair or
replacement. TMWA will endeavor in good faith to enter new agreement for provision
of labor with Truckee Meadows Fire Protection District following the Closing Date.
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Schedule 6.4
PriorityMaterial Conditions Remaining to Be Cured

Prigrto the Closing the Bravo intertie and Fish Springs Ranch water system facilities
shall be fully operational with rsmote automatic controls.
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